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2009  Actual  Bonuses 
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Bonus 

$)  per  Plan  sheets 

Name 

Company 

Financial 

Performance 

Personal 

Financial 

Performance 

Other  Personal 
Financial 

Personal 

Objectives 

Total 

Board 

Adjustment 

Adjusted 
Total  with 
Tax 

Cunningham 

$155,350 

$155,350 

0 

$164,224 

Dowd 

$146,250 

$9,100 

$155,350 

0 

$164,224 

Cockerham 

$21,875 

$54,166 

$4,464 

$6,054 

$86,560 

$13,440 

$107,650 

Gates 

$69,844 

$5,851 

$75,695 

$24,305 

$107,650 

Haney 

$21,875 

$0 

$54,485 

$4,785 

$81,144 

$18,856 

$107,650 

Plexico 

$70,200 

$54,640 

$7,933 

$132,773 

0 

$141,320 

Chariell 

$8,666 

$2,669 

$11,335 

0 

$12,202 

Berger 

$15,757 

$4,707 

$20,465 

0 

$22,030 

Total  Executive 

$509,817 

$108,807 

$58,949 

$41,100 

$718,672 

$56,601 

$826,950 

Total  Company  Pool  per  current  2009  Financials  (includes  tax): 

$1,157,802 

1 

Pool  Available  for  CEO  distribution  (assuming  Board  adjustment  impacts  the  Pool) 

$330,852 

Prelim  Calculation  of  Requirement  for  staff,  if  all  made  100%  of  objectives 

$330,510 
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Conceptual  Designs 

How  should  performance  and  pay  be  calibrated?  (cont’d) 


cadence 


This  diagram  illustrates  the  common  80/120  design 


Towers  Perrin 


S:\26091\01ec\nortonr\110101  Comp  Program  Design  Mlg.ppt  49 


Printed:  December  18.  2008 


MEMORANDUM 


DATE: 

December  1 8,  2008 

TO: 

INPUT  BOD 

FROM: 

Peter  Cunningham 

SUBJECT: 

2009  Compensation  Plans 

CC: 

Kevin  Gates 

A.  General  Staff  Compensation  Increase  (for  the  whole 
company) 

• Provide  for  an  overall  increase  in  non-executive  aggregate  base  salaries  of  three  percent. 

• The  increase  is  applied  to  each  department’s  aggregate  base  salary,  in  order  to  derive  a “pool” 
that  the  company  (CEO)  can  judgmental ly  distribute  among  individual  employees  based  on  their 
managers’  recommendations. 

• Individual  awards  will  be  zero  (0%)  or  a minimum  of  two  percent  (2%)  to  a maximum  of  six 
percent  (6%)  absent  promotion. 

• Increases  will  be  implemented  on  June  1, 2009. 

• Cost  impact:  The  annualized  impact  of  a 3%  across-the-board  increase  is  approximately 
$330,000  for  the  total  company  less  the  executives. 

B.  Sales  & Member  Services  Quota  Staff  Compensation 

• Member  Services  (Recommended  by  Management) 

o No  significant  changes  from  2008 

o Quota  increase  of  5%  for  staff  corresponding  to  3%  base  salary  increase 

• Sales  (Recommended  by  Management) 

o No  significant  changes  from  2008 
o Quota  increase  of  3%  with  base  salary  increase  of  3% 
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INPUT 


MEMORANDUM 


DATE: 

TO: 

FROM: 

SUBJECT: 

CC: 


December  7,  2008 
Compensation  Committee 
Peter  Cunningham 

Notes  of  the  INPUT  Compensation  Committee  Meeting.  12/03/08 
Tim  Dowd  Kevin  Gates 


1 . Revenues  and  EBITDA  are  the  metrics  used  by  the  company  and  will  be  used  for  2009. 

2.  There  was  a lot  of  discussion  about  having  a simple  to  understand  plan;  some  considerations  are: 

a.  Bonuses  for  all  staff  arc  paid  out  of  profit. 

b.  For  each  of  the  three  levels  of  revenue  performance  there  will  be  a minimum  profit  level. 
These  may  be  the  same. 

c.  Some  of  the  profit  above  that  level  is  available  for  distribution  as  the  profit  bonus  pool. 

d.  This  profit  bonus  pool  is  shared  among  the  CEO.  Executives  and  other  staff. 

i.  If  the  profit  of  the  company  is  higher  than  the  minimum  level  established  plus  the 
aggregate  bonuses  calculate  as  below,  (Actual  EBITDA  > Company  Minimum 
EBITDA  at  that  revenue  growth  + Bonuses  calculated  at  that  revenue  growth) 

- profiC]5ooI  is  distributed  in  full. 

ii.  If  the  profit  of  the  company  is  lower  than  the  minimum  level  established  plus  the 
aggregate  bonuses  calculate  as  below  (Actual  EBITDA  < Company  Minimum 
EBITDA  at  that  revenue  growth  + Bonuses  calculated  at  that  revenue  growth). 

- profit  ^ool  is  scaled  pro  rata  to  ensure  that  the  minimum  is  retained. 

A 

3 . ‘"Scaling”  bonus  accrual  - early  in  the  meeting  the  question  was  raised  as  to  whether  the  available 
bonus  was  a "step  function”  of  Threshold/Target/Stretch  or  whether  or  not  it  scaled  in  betw  een 
the  levels  based  on  a formula.  We  agreed  to  use  a scaling  process  between  each  pair  of  levels. 

4.  Threshold/Target/Stretch 

a.  Company  Definition:  there  was  not  a conclusion  as  to  what  these  levels  should  be  from 
a corporate  perspective.  We  had  mentioned  a 5%  revenue  growth  was  a minimum  for 
Threshold,  but  that  w as  probably  too  small  of  an  increase. 

b.  Employee  level  targets  at  threshold/target/stretch 
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i.  Although  some  concern  was  expressed  that  the  Executive’s  threshold  %age  was 
not  consistent  with  the  other  levels,  it  was  decided  that  the  %age  targets  as 
entered  on  the  attached  spreadsheet  by  level  were  acceptable 

ii.  There  was  concern  that  Directors’  targets  appeared  to  be  too  close  to  those  of 
Managers.  Tim  provided  his  perspective  that  a "Director”  at  INPUT  might  be 
more  similar  to  a "manager”  than  an  “executive”. 

iii.  We  agreed  that  the  Director  distinction  should  be  made  meaningful  from  a 
career-pathing  perspective.  Tim  will  develop  this  distinction  in  2009  so  that  the 
steps  between  manager,  director  and  VP  were  clear.  This  will  mean  some  title 
changes. 

5.  “One  Pool”  vs  “Multiple  Pools”  vs  “Defined  Individual  Plans” 

a.  Currently  the  company  has  very  defined  individual  plans,  which  prescribe  individual 
payouts  based  on  performance  (corporate  or  business  unit)  vs.  targets. 

i.  For  2009  we  will  only  prescribe  payouts  at  the  individual  level  for  Executives 
who  may  still  be  given  an  individual  “plan”  document. 

ii.  Other  staff  members  will  be  covered  by  a Practice,  which  may  reference  a "target 
%age”  based  on  the  level  (mgr,  dir.,  etc),  but  which  leaves  the  ultimate 
individual-level  payout  to  the  CEO.  The  CEO  would  make  final  determinations 
based  upon  the  individual's  achievement  of  their  personal  objectives  and  their 
overall  contributions  to  the  business. 

iii.  The  CEO's  bonus  and  all  other  bonuses  will  be  subject  to  review7  by  the 
Compensation  Committee. 

b.  It  was  left  undecided  as  to  whether  there  would  be  one  large  bonus  pool  or  a pool  per  job 
class. 

i.  Rachel  suggested  that  the  pool  or  pools  be  derived  as  a function  of  headcount,  i.e. 
the  incentive  rate  for  the  performance  achieved  would  be  multiplied  by  the 
compensation  of  qualified  employees  in  each  group  to  determine  the  appropriate 
pool  amount  for  that  group.  The  pools  could  then  be  merged  and  distribution 
made  by  the  CEO  based  on  recommendations  and  evaluations  from  executives. 

ii.  Kevin  felt  that  the  pools  should  simply  be  built  on  the  Board’s  determination  of 
the  willingness  to  share  a certain  amount  at  a certain  profit  level;  deriving  the 
pool  based  strictly  on  headcount  math  might  discourage  management  from  being 
headcount-efficient,  particularly  if  the  pools  are  not  "scaling.  The  particulars  of 
this  computation  are  thus  another  open  item. 

iii.  In  either  case,  we  must  be  aware  of  the  amount  needed  based  on  offer 
letter/employment  agreement  commitments. 

6.  Executives  with  Sales  Responsibility 
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a.  It  was  decided  that  such  Execs  would  have  a 75/25  bonus  compensation  structure. . . 75% 
based  on  direct  sales  responsibility  metrics,  and  25%  based  on  corporate  performance. 

The  Corporate  Performance  Component  will  be  pooled  with  non — sales  executives  as 
described  below. 

b.  Payout  of  bonuses  will  still  be  dependent  on  achieving  the  minimum  corporate 
profitability. 

7.  Executive  (non-CEO)  Corporate  Performance  Bonuses 

a.  A pool  will  be  established  by  multiplying  the  incentive  rate  for  the  performance  achieved 
by  the  compensation  of  qualified  Executives  to  determine  the  appropriate  pool  amount. 
For  Executive  with  Direct  Sales  Responsibility  this  will  be  factored  by  25%  to  cover  their 
Corporate  Performance  Component. 

b.  The  CEO  will  recommend  to  the  Compensation  Committee  the  distribution  of  this  pool 
by  executive  based  on  evaluation  of  individual  performance  objectives  and  contribution 
to  achievement  of  corporate  performance. 

c.  This  pool  could  be  combined  with  the  other  pool.  However,  this  may  not  be  advisable 
although  the  two  pools  are  comparable  in  size. 

8.  Chairman  will  use  this  input  to  develop  draft  Practices  and  plans  for  the  committee  to  consider. 
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INPUT 


MEMORANDUM 


DATE:  December  4,  2008 

TO:  Peter  Cunningham 

FROM:  Kevin  Gates 

SUBJECT : Notes  of  the  INPUT  Compensation  Committee  Meeting,  1 1/26/08 

CC: 


1 . Corporate  Goals  which  determine  the  availability  of  bonus:  Peter  commented  that  Revenue  and 
EBITDA  were  the  metrics  used  most  recently  by  the  company,  and  were  the  ones  that  he  was 
most  comfortable  using. 

2.  “Scaling”  bonus  accrual  - early  in  the  meeting  the  question  was  raised  as  to  whether  the  available 
bonus  was  a “step  function”  of  Threshold/Target/Stretch  or  whether  or  not  it  scaled  in  between 
the  levels  based  on  a formula.  No  final  decision  was  made  regarding  this. 

3.  Threshold/Target/Stretch 

a.  Company  Definition:  there  was  not  a final  conclusion  as  to  what  these  levels  should  be 
from  a corporate  perspective;  consensus  was  that  5%  revenue  growth  was  a minimum  tor 
Threshold,  but  that  was  probably  too  small  of  an  increase. 

b.  Employee  level  targets  at  threshold/target/stretch 

i.  Although  some  concern  was  expressed  that  the  Executive’s  threshold  %age  was 
not  consistent  with  the  other  levels,  it  was  decided  that  the  %age  targets  as 
entered  on  Peter’s  sample  spreadsheet  by  level  were  acceptable 

ii.  There  was  concern  that  Directors’  targets  appeared  to  be  too  close  to  Managers. 
Tim  provided  his  perspective  that  a “Director”  at  INPUT  might  be  more  similar 
to  a “manager”  than  an  “executive”... all  agreed  that  the  Director  distinction 
should  be  meaningful  from  a career-pathing  perspective,  and  that  Tim  & KG 
would  evaluate  the  value  of  increasing  the  bonus  target  for  that  group. 

4.  “One  Pool”  vs  “Multiple  Pools”  vs  “Defined  Individual  Plans” 

a.  Currently  the  company  has  very  defined  individual  plans,  which  prescribe  individual 
payouts  based  on  performance  (corporate  or  business  unit)  vs.  targets;  the  consensus  was 
that  we  would  not  prescribe  payouts  at  the  individual  level  going  forward.  (Note:  a 
suggestion  was  made  that  Execs,  and  possibly  Directors,  would  still  be  given  an 
individual  “plan”  document).  Individuals  would  refer  to  the  Practice,  which  may 
reference  a “target  %age”  based  on  the  level  (mgr,  dir.,  etc),  but  which  left  the  ultimate 
conclusion  about  the  extent  of  the  individual-level  payout  to  the  CEO.  The  CEO  would 
make  final  determinations  based  upon  the  individual’s  achievement  of  their  personal 
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objectives  and  their  overall  contributions  to  the  business.  The  CEO’s  bonus  and  all  other 
bonuses  would  be  subject  to  review  by  the  Compensation  Committee. 

b.  It  was  left  undecided  as  to  whether  there  would  be  one  large  bonus  pool  or  a pool  per  job 
class;  it  was  suggested  by  Rachel  that  the  pool  or  pools  be  derived  as  a function  of 
headcount,  i.e.  a target  incentive  would  be  multiplied  times  the  headcount  to  determine 
the  appropriate  pool  level.  Kevin  felt  that  the  pools  should  simply  be  built  on  the  Board's 
determination  of  the  willingness  to  share  a certain  amount  at  a certain  profit  level; 
deriving  the  pool  based  strictly  on  headcount  math  might  discourage  management  from 
being  headcount-efficient,  particularly  if  the  pools  are  not  “scaling”  (see  #2).  The 
particulars  of  this  computation  are  thus  another  open  item.  In  either  case,  as  Peter 
pointed  out,  you  must  be  aware  of  the  amount  that  you  need  to  “cover”  based  on  offer 
letter/employment  agreement  commitments. 

5.  Executives  with  Sales  Responsibility 

a.  It  was  decided  that  such  Execs  would  have  a 75/25  comp  structure... 75%  based  on  direct 
sales  responsibility  metrics,  and  25%  based  on  corporate  performance.  The  corporate 
performance  component  would  be  earned  based  on  achievement  of  the  corporate  goals, 
and  performance  against  individual  objectives  (akin  to  those  without  sales  responsibility). 
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Peter  Cunningham 


Subject: 

Attachments: 


Sent: 

To: 

Cc: 


From: 


Peter  Cunningham 

Wednesday,  December  03,  2008  9:18  AM 
Rachel  Cunningham;  Maryann  Hirsch 
Timothy  Dowd 

R 2009  Company  Bonus  Plan  (3)  120308  PAC.xls 
R 2009  Company  Bonus  Plan  (3)  120308  PAC.xls 


I am  unalterably  opposed  to  paying  any  bonuses  unless  the  company  makes  its  profit  plans.  As 
Rachel  well  said  last  time,  bonuses  are  paid  out  of  company  profits.  We  should  have  profit 
(EBITDA)  targets  that  vary  by  revenue  growth  performance.  As  we  said  last  year  we  can  forgive 
lower  profit  with  higher  revenue  growth  performance. 

The  measures  for  executives  should  be  company  profit  and  revenues,  not  orders.  An  issue  here 
is  whether  or  not  we  should  make  all  corporate  executives  be  governed  by  the  same  principles; 
i.e.  Sales  and  MS  must  be  governed  by  revenues  and  profit  and  not  their  individual 
department.  We  should  make  it  a criterion  that  all  SVPs  as  company  execs  are  governed  by  the 
same  rules  The  Top  20  person  should  be  a VP  not  a SVP  and  not  a corporate  Exec.  There  should 
be  another  VP  who  runs  Analysis  who  is  treated  the  same  way.  The  Top  20  person  is  dedicated; 
no  compromise.  They  should  still  report  to  Tim. 

Below  executives  there  should  be  pools  determined  by  company  profit  and  revenue  performance. 
How  Tim  wants  to  divide  those  pools  is  up  to  him. 

I attach  a revised  company  summary  chart  for  2009  and  2008  that  excludes  Tim  so  we  can 
discuss  it  with  him  there.  We  should  decide  proportions  of  salary  for  the  pools  at  the 
various  performance  levels  as  we  discussed  last  time. 

Peter 


G 
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INPUT' 


MEMORANDUM 


DATE: 

TO: 

FROM: 

SUBJECT: 

CC: 


November  26.  2008 

Maryann  Hirsch  Rachel  Cunningham 

Peter  Cunningham 

Minutes  of  the  INPUT  Compensation  Committee  Meeting,  1 1/26/08 
Tim  Dowd 


1 . Individual  Contributor  Bonus  Plan  - Approved 

2.  General  Staff  Compensation  Plan  - Approved  subject  to  name  change  to  '"Merit  Compensation 
Plan" 

3.  Member  Services  Incentive  Plan  - 

a.  The  structure  of  the  Plan  was  approved. 

b.  The  2009  quotas  reflected  in  the  R-F  MS  2009  Plan  Summary  are  inaccurate.  Quotas  will 
be  increased  to  reflect  the  planned  increase  in  renewal  rate  to  74.5%  and  the  increase  in 
Upsells.  Final  numbers 

c.  Base  salaries  will  be  increased  by  3%  on  average  as  a group  in  conformance  with  our 
Merit  Compensation  Plan. 

d.  We  discussed  the  possible  separation  of  quotas  for  Upsells  and  Renewals: 

i.  Rachel's  strong  recommendation  agreed  by  Maryann  was  not  to  complicate  the 
system  by  having  separate  quotas  or  pay  rates  for  the  two  sources. 

ii.  It  was  agreed  that  we  could  use  other  methods  to  encourage  Upsells  but  not  at  the 
expense  of  renewals; 

1 . President  Club  metrics  (e.g.  not  only  must  reach  the  target  level  relative 
to  quota  attainment  (100%,  1 10%  or  whatever)  but  also  an  Upsell  level. 

2.  Merit  Compensation  increases 

3.  Management  through  the  Upsell  overlay  lfom  dedicated  staff 

iii.  Tim  pointed  out  that  the  quotas  may  be  adjusted  as  we  introduce  new  product 
during  the  year 

e.  MS  must  to  do  a top  down  productivity  analysis  of  total  costs  of  MS  at  plan  relative  to 
renewals  and  upsells  at  plan  for  2008  and  2009. 

i.  These  have  to  be  in  sync  with  this  bottom's  up  plan. 

ii.  Changes  will  be  reflected  in  capacity  and  quota  assignment  rather  than  changing 
the  parameters  in  the  Plan 

4.  Sales  Incentive  Plan 

a.  The  structure  of  the  Plan  was  approved. 

b.  Base  salaries  will  be  increased  by  3%  on  average  as  a group  in  conformance  with  our 
Merit  Compensation  Plan. 

c.  Rachel  will  discuss  separately  with  Man  Beth  Cockerham  the  plan  for  the  First  Year 
Account  Managers  as  well  as  the  SLA  Plan 

d.  Channel  Sales  plan  was  approved 

e.  First  Year  account  managers  will  have  reduced  quota  but  must  attain  experience  level 
performance  to  qualify  for  Club! 
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f.  Sales  must  to  do  a top  down  productivity  analysis  of  total  costs  of  Sales  at  Plan  relative  to 
New  Sales  at  Plan  for  2008  and  2009. 

i.  These  have  to  be  in  sync  with  this  bottom’s  up  plan. 

ii.  Changes  will  be  reflected  in  capacity  and  quota  assignment  rather  than  changing 
the  parameters  in  the  Plan 

5.  VP/Director/Managers  Bonus  Plan 

a.  Tim  suggested  and  it  was  accepted  to  defer  the  detailed  review  of  the  VP/Dir/Mngr  plans 
until  Wednesday  Dec  3 

b.  We  did  discuss  some  key  issues: 

i.  The  standard  metrics  are  revenues  and  profit  (EBITDA).  This  is  EBITDA  after 
bonuses: 

1 . Bonuses  for  those  in  Sales  and  MS  had  an  orders  component  in  2008  but 
not  in  prior  years. 

2.  The  question  is  whether  or  not  this  should  be  continued  or  whether  all 
staff  covered  by  this  plan  should  have  the  same  metrics. 

3.  We  did  not  resolve  this. 

ii.  Bonuses  other  than  those  allocated  to  Personal  Objectives  are  subject  to  the 
minimum  profitability  rule. 

1 . This  rule  states  that  profitability  targets  must  be  maintained  at  given 
revenue  performance  levels. 

2.  Bonuses  that  would  otherwise  have  been  earned  that  would  reduce 
profitability  below  relevant  levels  must  be  scaled  pro  rata  so  that  the 
EBITDA  threshold  for  that  level  of  performance  is  maintained. 

3-  Peter  stated  that  this  waa  a firmwlt. 

iii.  Rachel  suggested  that  rather  than  a proscribed  individual  set  of  awards  we  have  a 
pool  for  each  group  that  is  awarded  based  on  relative  performance.  What  she  had 
seen  was  a pool  set  aside  for  a group  based  on  corporate  profitability  where 
individual  awards  are  made  from  the  pool  by  the  company  based  on 
recommendations.  (We  did  not  decide  but  this  seems  a very’  attractive  idea:  it 
allows  a manager  who  has  greatly  contributed  but  has  a lower  salary  to  receive 
more  from  the  poo!  than  a higher  paid  person  who  has  not  contributed  as  much.  I 
will  produce  a draft  for  review.) 
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iv.  The  range  of  bonuses  proportionate  to  salary  at  the  three  levels  (Threshold. 

Target  and  Plan)  presented  was  narrow  with  a threshold  far  higher  than  in  2008. 
Peter  recommended  that  the  scale  should  be  widened  and  the  threshold  reduced 
to  a similar  level  to  2008  but  the  Target  level  raised  slightly  and  the  Stretch 
raised  considerably; 


Bonus  as  Proportion  of  Salary  (%) 

2008 

Actual 

Proposed 

2009 

PAC  Rec. 
2009 

VP  (non-Exec) 

Threshold 

8 

7.5 

Target 

20 

15 

Stretch 

28 

22.5 

Directors 

Threshold 

8 

10 

5 

Target 

20 

12 

12 

Stretch 

28 

15 

20 

Managers  & Senior  Managers 

Threshold 

8 

8 

5 

Target 

20 

10 

10 

Stretch 

28 

12 

15 

6.  We  discussed  the  level  of  Threshold  and  Stretch  relative  to  Target  for  Revenues: 

a.  Target  does  not  necessarily  have  to  be  Plan  although  in  most  cases  it  will  be.  This  allows 
flexibility  among  groups. 

b.  In  2008  Threshold  was  94%  of  Target  and  Stretch  was  104%. 

c.  Tim  thought  this  was  consistent  with  what  he  had  seen  and  Rachel  concurred  although 
she  mentioned  she  had  seen  lower  thresholds. 

d.  Mary  ann  reiterated  the  need  for  Threshold  to  be  higher  by  some  factor  than  2008 

e.  We  did  not  discuss  the  profit  (EBITDA)  levels  corresponding  to  the  Revenue  levels.  1 n 
2008  the  Plan  recognized  that  profitability  would  be  affected  by  higher  growth  rates. 
Presumably  this  will  be  the  case  in  2009  also. 

7.  The  point  was  made  that  the  reason  for  the  attempt  to  avoid  the  profit  rule  (and  by  inference 
increase  the  Threshold  component)  was  a feeling  that  by  March  the  group  knew  they  would  not 
make  any  money  in  their  bonus  plan.  This  has  been  the  history  (not  completely  true  but  certainly 
true  in  the  last  few  years). 

a.  The  implication  of  course  is  that  staff  (executives)  did  not  believe  the  plan  or  did  not 
work  the  plan.  In  either  event  it  has  been  counterproductive. 

b.  The  history  over  the  last  6 months  has  been  different  and  we  are  close  to  Re-forecast. 

c.  Therefore  the  signs  are  that  the  2009  Plan  will  have  buy  in  and  therefore  we  should  make 
our  Bonus  Plans  based  on  that  confidence. 


*** 
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To: 

Subject: 

Attachments: 


Peter  Cunningham 

Wednesday,  November  26,  2008  10:41  AM 
'Hirsch,  Maryann';  Rachel  Cunningham 
FW:  R-F  MS  2009  Plan  Summary  (3)  112508  PAC.xls 
R-F  MS  2009  Plan  Summary  (3)  112508  PAC.xls 


I have  made  this  printable. 

My  questions: 

I assume  the  calculation  and  pay  periods  are  the  same  as  for  2008. 

Are  the  %age  payouts  the  same  or  different?  If  so  how? 

What  is  the  bonus  table  and  the  %age?  I do  not  understand  that. 

Are  the  base  salaries  the  same  as  2008  or  increased  by  the  3%  average?v 
What  is  plan  rate  and  threshold?  Are  they  the  same  as  2008  or  different? 
Kevin  said  you  could  help  us  through  these  Rachel  Thanks  Peter 
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MEMORANDUM 


DATE: 


November  24,  2008 
Kevin  Gates  Tim  Dowd 


TO: 


FROM:  Peter  Cunningham 

SUBJECT : Sales  Comp  plans  for  2009 

CC:  Maryann  Hirsch  Rachel  Cunningham 


CC: 


Thanks  but  here  are  my  first  reactions. 
1 . General 


a.  Could  you  please  format  the  report  so  I can  print  it  out  and  read  it.  Take  off  the  colors. 

b.  Would  you  kindly  explain  what  the  column  headings  mean;  I am  not  a mind  reader! 


a.  We  need  to  see  the  actual  compensation  documents  that  we  will  use  and  what  the  changes 
are  from  2008. 

b.  Do  I understand  from  this  that  there  is  no  salary  increase  built  into  the  plan?  If  salaries  go 
up  by  3%  on  average  then  quotas  go  up  3%  on  average  absent  any  other  change. 

c.  I really  question  the  sales  plan;  (1  would  have  thought  this  would  have  come  from  Mary 
Beth  and  not.  with  respect,  Kevin.)  MBC  has  said  she  is  performing  better  now  so  why 
do  we  not  accept  that  and  build  on  it?  I keep  hearing  how  well  we  are  doing  in  the 
second  half  so  why  are  we  comparing  to  the  year  and  not  the  second  half?  Looks  to  me 
as  though  we  are  trying  to  have  it  both  ways. 

d.  What  is  the  ramp  per  quarter  for  a new  employee;  an  experienced  sales  person  and  a 
straight  from  college  one. 

e.  To  have  1 5 titles  in  sales  for  about  40  people  is  pretty  silly. 

f.  Where  is  the  analysis  of  the  cost  of  sales  (meaning  the  sales  cost  per  dollar  of  sales) 
which  is  essentially  productivity? 

g.  It  looks  to  me  as  a summary  that  we  are  hardly  increasing  quotas  (and  certainly  reducing 

productivity)  as  we  are: 

i.  Adding  four  SLAs  who  are  supposed  to  drive  sales  to  quota  carriers 

ii.  Adding  a channel  manager  who  is  supposed  to  drive  sales  to  quota  carriers. 

iii.  Adding  hugely  in  Marketing 

iv.  So  our  costs  of  Sales  and  Marketing  are  going  to  go  up  dramatically;  if  we  are 
going  to  add  SLAs,  Marketing  etc.  the  costs  should  be  spread  over  the  sales 
force  and  the  quotas  should  go  up  by  much  more.  Otherwise  why  are  we  doing 


g.  1 do  not  see  any  specialist  sales  for  1AP,  etc.  We  seem  to  be  still  assuming  that  our 
current  structure  works  when  it  has  not.  Are  we  just  throwing  more  money  at  it? 


2.  Sales  plan. 


it? 
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h.  I would  like  to  see  the  compensation  for  levels  of  performance  under  the  old  plan  and  the 
new  plan  for  an  individual  representative;  i.e.  at  sales  of  $200K,  $300k,  $400k  or 
whatever 

i.  But  most  importantly,  how  much  in  sales  cost  are  we  paying  for  sales;  particularly  at  the 
small  level  I think  this  will  cause  us  to  lose  our  shirt. 


Thanks 
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MEMORANDUM 


DATE:  November  1 7,  2008 

TO:  Rachel  Parrinello,  Maryann  Hirsch,  Tim  Dowd 

FROM:  Peter  Cunningham 

SUBJECT:  Meeting  Minutes,  Comp  Planning  Call  11/17/08 

CC:  Kevin  Gates 

Following  are  the  notes  and  actions  from  our  meeting: 

ACTIONS: 

1 . TD/KG  - Will  provide  recommendations  for  (1)  General  Staff  Compensation  Increase,  and  (2) 
“Individual  Contributor”  Bonus  Pool/Plan  (the  plan  for  staff  below  the  manager  level)  by  5pm 
Thursday  Nov.  20.  Comp.  Committee  will  respond  via  email  by  cob  Friday,  Nov.  24. 

2.  Haney/Cockerham/TD/KG  - Will  provide  schedules  and  recommendations  for  ( 1 ) Sales 
Compensation  Plans,  (2)  Member  Services  Compensation  Plans,  and  (3)  Management  Bonus 
Plans  by  5pm  Monday  Nov.  24.  Comp.  Committee  plus  TD  and  KG  will  discuss  via 
teleconference  on  Wednesday,  Nov.  26,  at  12pm  EST. 

In  the  unlikely  event  there  are  any  outstanding  issues  relative  to  Item  1 they  will  be  discussed  as 
well. 

3.  TD/KG  - Will  provide  schedules  and  recommendations  for  Executive  Compensation  and  Bonus 
Plans  by  5pm  Monday  Dec  1.  Comp.  Committee  plus  TD  and  KG  will  discuss  via 
teleconference  on  Wednesday,  Dec.  3,  at  12pm  EST. 

4.  Tim  Dowd  will  provide  schedules  and  recommendations  for  CEO  Compensation  and  Bonus  Plan 
by  5pm  Monday  Dec  1.  Comp.  Committee  plus  TD  will  discuss  via  teleconference  on 
Wednesday,  Dec.  3,  at  12pm  EST. 

5.  Chairman  will  provide  Corporate  compensation  and  bonus  plans  to  KG  by  cob  on  Friday,  Dec.  5 

6.  ALL  - Plans  will  be  finalized  and  approval  to  be  communicated  to  KG  by  cob  on  Friday,  Dec.  5 
(Dec.  6 was  mentioned  in  meeting,  but  is  a Saturday). 

OTHER  DISCUSSION: 

• Deliverable  for  Sales/MS  will  be  a schedule,  similar  to  prior  years,  which  will  include  job  class, 
base  comp  ranges,  incentive  comp  ranges,  quotas,  measures,  and  mechanics.  Individual 
performance  thru  Oct.  31  will  be  included  for  comparison.  Deliverables  for  Sales/MS  includes 
coverage  of  all  employees  in  the  departments. 

• Recommendations  shall  include  the  suggested  threshold/target/stretch  goals  in  terms  of  factors 
around  the  target.  Since  only  plan  (target)  numbers  were  important  for  the  budget,  that  is  all  that 
will  be  decided  by  Dec  %.  The  actual  threshold  and  stretch  goals  will  be  finalized  at  the  Board 
meeting. 

• It  was  decided  by  the  Committee  that  “Threshold”  will  be  some  factor  greater  than  2008’s 
performance. 
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Peter  Cunningham 


Subject: 


Sent: 

To: 

Cc: 


From: 


Peter  Cunningham 

Tuesday,  December  16,  2003  7:10  AM 

Doug  Strahan;  Russ  Odom 

Pat  Cunningham;  'David  Heinemann';  Kevin  Plexico 

Incentive  Bonus  Plan 


Importance: 


High 


I notice  that  the  word  "compensation"  is  creeping  into  reports  and  documents. 

We  are  NEVER  to  use  that  word  in  conjunction  with  our  incentive  plans;  they  are  bonuses 
and  are  always  to  be  referred  to  as  such. 

Hence  Incentive  Bonus  Plan  not  Incentive  Compensation  Plan. 

Review  all  your  relevant  documents  and  make  sure  you  comply. 

I had  to  change  the  one  I just  sent  you  so  please  find  the  replacement. 


P-H  240A  Incentive 
Bonus  Plan... 


Pe 


e 


1 


EMail  message 


12/20/2001  2:17  PM 


Peter  Cunningham 


Pat  Cunningham  [patc@input.com] 

Thursday,  December  20,  2001  1 :59  PM 
Doug  Strahan;  Kevin  Plexico;  Peter  Cunningham 
Re:  2002  Incentive  Plans 


To: 

Subject: 


Importance: 


High 


In  a quick  review  in  the  time  available: 

The  name  of  these  plans  are  "INCENTIVE  COMPENSATION  PLANS"  NOT  Bonus  Incentive  Plans. 

Get  rid  of  all  wording  that  uses  the  word  Bonus. 

The  titles  on  the  plan  documents  need  to  be  reversed.  Generic  Name  on  top  and  specific 
type  below. 

The  file  names  need  to  be  changed  to  reflect  the  document  name  of  "Incentive  Comp  Plan. 

I would  recommend  going  back  to  using  the  practice  number  to  identify  plans,  but  again 
leave  this  to  a future  discussion  on  file  names. 

CONTENT:  In  the  Incentive  Structure,  I suggest  that  you  enlarge  on  the  statement  about 

' payable  only  if  the  company  is  profitable"  It  should  be  something  like  'company  has  a 
profit  of  a minimum  of  10%  (or  some  %)  after  all  incentives. 


Original  Message  

From:  Doug  Strahan  <dstrahan0input . com> 

To:  Kevin  Plexico  <kplexico0input . com>;  Pat  Cunningham  <patc0input . com>;  Peter  Cunningham 
<pac0input . com> 

Sent:  Thursday,  December  20,  2001  11:15  AM 
Subject:  2002  Incentive  Plans 

| The  plans  may  need  to  be  modified  based  on  our  final  numbers  for  2002 
| but  they  are  close.  We  need  to  fill  in  the  objective  blanks  for  each 
| person.  Kevin  was  going  to  review  Meredith's  compensation  plan  given 
| her  role  and  our  expectations  for  S&L  in  2002. 


Douglas  S.  Strahan 

INPUT.com 

703-814-8032 


Pat 


1 


Peter  Cunningham 
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PRACTICES  & METHODOLOGIES 


SECTION:  Human  Resources 


PRACTICE  No:  P-H  249 


SUBJECT : Job  & Salary’  Administration 


DATE: 


November  20,  2008 


TOPIC: 


INCENTIVE  PLANS 


SUB-TOPIC:  BONUS  PLANS 
Prepared  By:  Kevin  Gates 


Approved  By:  Peter  Cunningham 


I.  POLICY 

• It  is  the  responsibility1 II. III.  of  all  INPUT  employees  to  maximize  company  revenue  growth  and 
profitability  as  a function  of  their  employment. 

• Bonus  Plans  are  intended  to  motivate  and  reward  employees  who  contribute  to  the  success  of  the 
company. 

II.  PRACTICE 

• Bonus  Plans  may  be  developed  for  the  Company  as  a whole,  a business  segment,  function  or 
program. 

• Employees  are  assigned  to  a specific  Plan. 

• Employees  that  have  an  individual  Commission.  Incentive  or  Bonus  Plan  are  normally  not 

eligible  to  participate  in  a general  Bonus  Plan. 

• Bonus  Plans  are  normally  annual  plans.  They  are  established  at  the  beginning  of  each  calendar 
year,  and  may  change  at  any  time. 

• HR  designates  employees  that  are  eligible  to  participate  in  a specific  Bonus  Plan  based  on  their 
employment  date  and  status.  Employees  hired  after  the  beginning  of  the  Plan  year  are  eligible  to 
participate  on  a prorated  basis  (to  the  extent  they  are  otherwise  eligible). 

• Participation  in  the  Bonus  Plan  is  normally  limited  to  regular  full-time  and  regular  part-time 
employees  of  INPUT  who  are  employed  by  the  company  no  later  than  October  lsl  of  the  current 
plan  year  and  have  successfully  completed  their  ninety  (90)  day  review  period. 

• Employees  must  be  employed  at  the  time  of  scheduled  payment  in  order  to  qualify  for  any 
payment  under  a Bonus  Plan. 

• To  qualify  for  any  bonus  payment,  employee  must  comply  with  INPUT  standards  and  Practices. 
In  addition,  managers  and  executives  must  ensure  their  staff  complies  w ith  INPUT  standards  and 
Practices. 

III.  PROCEDURES 

. Each  year,  the  CEO  prepares  the  Bonus  Plan(s)  and  submits  it/them  to  the  Compensation 
Committee  of  the  Board  for  review  by  the  end  of  October. 

• The  Compensation  Committee  reviews  the  proposed  Plans  with  the  CEO  and  VP  Finance  and 
determines  recommended  Plans. 
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• The  CEO  and  VP  Finance  submit  recommended  Plans  to  the  November  Planning  meeting  of  the 
Board.  Such  Plans  must  be  submitted  at  least  one  week  in  advance. 

• The  VP  Finance  includes  the  approved  Plan  data  in  the  budget  that  is  submitted  to  the  Board  for 
approval  in  mid  December. 

• The  CEO  informs  the  appropriate  Executive  of  the  approved  Plans  after  receiving  approval  from 
the  Board. 

• Each  Executive  presents  approved  Bonus  Plans  to  their  staff  at  their  kick  off  meetings  in  early 
January.  Executives  must  also  review  this  Bonus  Plan  Practice  with  their  staff  so  that 
qualification  and  participation  are  clear. 

IV.  REFERENCES 

A.  EXHIBITS 

• P-H  249 A 2009  Ind  Cont.  Bonus  Plan 

. P-H  249B  2009  Mner  Dir  Bonus  Plan 

. P-H  249C  2009  Exec  Bonus  Plan 

. P-H  249D  2009  CEO  Bonus  Plan 


P-H  249  Bonus  Plans  (2)  112208  PAC.doc 


Page  2 of  2 


Confidential/Proprietary  to  - INPUT 


Printed:  December  3 1 , 2003 


INPUT 


PRACTICES  & METHODOLOGIES 


SECTION:  Sales  & Marketing 

SUBJECT : Job  & Salary  Administration 


PRACTICE  No:  P-H  240 


DATE: 


January  9,  2002 


TOPIC  INCENTIVE  COMPENSATION  PLANS 


SUB-TOPIC:  INCENTIVE  COMPENSATION  PLANS 


Prepared  By:  Patricia  Cunningham 


Approved  By:  ABC 


I.  POLICY 

• It  is  INPUT’S  practice  to  implement  annual,  calendar  incentive  plans,  based  on  individual  and/or 
company  performance  for  all  employees. 

• Sales  staff  commission/quota  plans  are  a part  of  their  salary  and  compensation  package,  based  on 
achieving  sales  quotas. 

• Other  staff  incentive  plans  are  normally  additional  to  salary,  and  based  either  on  individual 
targets  and/or  department  or  company  performance,  depending  on  the  level  of  the  employee. 

. All  incentive  plan  compensation  is  integrated  and  tied  to  the  Annual  Plan  Budget,  finalized  in 

December  for  the  New  Year. 

II.  PRACTICE 

. The  CFO  is  responsible  for  scheduling  the  activities  that  are  required  to  implement  incentive 

plans  each  year,  (See  attached  EXHIBIT  P-H  240A  Incentive  Compensation  Plan  YYYY 
Preparation  Schedule),  and  the  maintenance  and  calculation  of  all  incentive  payments. 

• The  CFO  is  responsible  for  preparation  of  the  overall  structure  of  each  year’s  incentive  plan 
program,  for  review  and  approval  of  the  President,  the  Executives  and  the  Board.  (See  attached 

EXHIBIT  P-H  240B  Incentive  Compensation  Plan  YYYY  Summary). 

• Individual  managers  are  responsible  for  implementing  plans  and  approving  payments  for  their 
staff,  under  the  direction  of  the  CFO. 

. The  Board  of  Directors  Compensation  Committee  is  responsible  for  reviewing  and  approving 

each  new  incentive  compensation  plan,  prior  to  being  implemented. 

• HR  staff  are  responsible  for  preparation  and  maintenance  of  the  plan  documents. 

. Payroll  (Accounting)  staff  are  responsible  for  the  calculation  and  payment  through  payroll  of 

incentive  compensation  payments. 

• Incentive  Compensation  plans  are  confidential,  and  access  to  them  is  limited  to  Executives, 
respective  managers,  and  the  HR  and  Payroll  departments. 

III.  PROCEDURES 

. Each  manager  will  consult  with  the  CFO  and  the  executive  in  their  department,  and  prepare  the 

following  for  each  type  or  group  level  of  staff  reporting  to  them  according  to  the  schedule  set  by 
the  CFO: 
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1 . Draft  spreadsheet  of  the  each  individual  plan  calculations,  to  include  a Summary  sheet  of 
all  plans  aggregated,  within  each  group,  i.e.  Managers,  Staff  Group  A,  Staff  Group  B. 

2.  Draft  generic  (blank)  Word  document. 

Normally  one  standard  Word  document  is  recommended  for  each  type  of  plan,  with 
blanks  to  complete  name,  title,  and  an  individual’s  quota  or  targets,  etc. 

• Upon  review  and  approval  by  the  President,  and  then  by  the  Board’s  Compensation  Committee, 
the  managers  instruct  HR  to  prepare  the  final  spreadsheet  and  word  documents  for  each  employee 
from  the  Generic  plan  documents. 

• Managers  are  responsible  for  delivering  and  reviewing  each  person’s  plan  document,  obtaining 
the  employees  signature,  and  return  that  copy  to  HR. 

• HR  maintains  a copy  of  the  signed  plans  in  the  Personnel  file  and  processes  a second  copy  to 
Payroll.  Payroll  maintains  a binder  for  each  year’s  plans  (Refer  to  Practices  F 496 
Commission/ Quota  Plan  Payroll  Calculation  & Statements  and  F 497  Incentive  Plan  Payroll 
Calculation  & Statements,  listed  below).  Calculation  and  payment  is  made  using  the  Payroll 
department’s  binder  copy. 

• All  incentive  plan  documents,  including  the  Generic  Plan  Templates,  are  maintained  on  the  LAN 
under: 

HUMAN  RESOURCES  Data  Base  / CONFIDENTIAL 
> H 200s  Job  & Salary  Administration 
» H 240s  Incentive  Plans 
»>  YEAR  Incentive  Plan  Docs 
»»  la.  Generic  Commission  Plans 
1 b.  EE  Commission  Plans 
2a.  Generic  Incentive  Plans 
2b.  EE  Incentive  Plans 

If  the  number  of  individual  employee  (EE)  plan  documents  is  large,  a further  sub-folder  may  be 
made  for  separate  departments,  areas  of  responsibility  or  managers.  Sub  folders  should  be  made 
for  Drafts  and  Archive. 

. NOTE:  Plan  document  templates  (which  are  technically  Exhibits  to  each  appropriate  plan  type 

practice)  are  not  maintained  under  Templates  or  under  Practices,  but  in  the  above  listed 
Confidential  HR  Data  Base  folders,  with  authorized  access  only. 

IV.  REFERENCES 

A.  EXHIBITS 

. P-H  240A  Incentive  Compensation  Plan  YY i Y Preparation  Schedule 

. P-H  240B  Incentive  Compensation  Plan  YYYY  Summon' 

B.  TEMPLATES 

. Refer  to  individual  incentive  plan  practices  below  for  plan  templates  for  each  plan  type. 

C.  RELATED  PRACTICES 

. P-H  241  Field  Sales  Commission/Quota  Plans 

• P-H  242  Sales  Managers  Commission/Quota  Plans 

• P-H  243  Inside  Sales  Commission/Quota  Plans 

. P-H  244  Inside  Sales  Managers  Commission/Quota  Plans 

. P-H  245  Operations  Managers  Incentive  Plans 
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. P-H  246?  Plans 

. P-H  247?  Plans 

• P-H  248  Executive  Incentive  Plans 

• P-H  249  General  Staff  Incentive  Bonus  Plan 

• P-H  260  Employee  Performance  Review 

. P-F  496  Commission/Quota  Plan  Payroll  Calculation  & Statements 

• P-F  497  Incentive  Plan  Payroll  Calculation  & Statements 

• S-120  Sales  Territories 

• S-125  Sales  Quotas  & Commissions 

D.  OTHER 


* * * 
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MEMORANDUM 


Printed:  December  15,  2003 


DATE: 

TO: 

FROM: 

SUBJECT: 

CC: 


December  15,  2003 

INPUT  Execs 

Peter  Cunningham 

2004  Compensation  Criteria 

Pat  Cunningham  , David  Heinemann 


1.  For  the  same  levels  of  performance  as  this  year  employees  must  get  the 
same  compensation.  We  have  virtually  zero  price  increases.  There  is 
only  compensation  increase  for  increased  performance.  This  applies  to 
all  staff. 

2.  Our  'inflation  factor'  comp,  increase  is  I think  1 to  2%  (Doug  please 
supply  this  factor) . So  base  salaries  should  be  adjusted  by  that  on 
average  within  a group.  Base  performance  measures  (quotas,  for  example) 
should  be  adjusted  by  that  amount. 

3.  However  we  believe  we  will  need  to  adjust  some  salaries  to  be 
competitive,  so  an  overall  adjustment  of  5%  makes  sense. 

4.  I favor  some  quarterly  bonus  payment.  It  should  be  weighted  no  more 
than  15%/15%/15%  and  30%  for  full  year  with  a further  25%  available  for 
achieving  the  quota  plan. 

5.  In  2004  we  have  a Base  Plan;  80%  of  quota  for  new  sales  and  72%  renewal 
with  a stretch  plan  that  is  Quota  and  80%  renewal. 
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200X  BONUS  PLAN  SUMMARY 

Company  Wide  Bonus  Plan  - Two  Components 

1)  Financial  - Orders  (paid  by  commission  for  sales  staff) 

2)  Personal  Objectives 

Bonus  Structure  (General  Plan) 

Approximate  Distribution 

1)  Quarterly  Personal  Objectives  Performance  - Pay  XX%  of  Total  1C 

32% 

2)  Annual  Personal  Objectives  - Pay  XX%  of  Total  1C 

8% 

3)  Annual  Financial  Performance  - Pay  XX%  of  Total  1C 

60% 

Total 

100% 

Staff  Participation 

Differentiated  according  to  five  (5)  groups 

Staff  Group 

— 

# Emp 

Bonus  as  % of  Base 

Total  Bonus 
Distributed  ($) 

ill  Analyst  / Staff 

x% 

2)  Product  Mgr  / Sr.  Analyst 

x% 

3)  Director  / Manager 

x% 

4)  Executive  (Including  VP  Sales) 

x% 

0 

$ 

Base  Compensation 

y 

Bonus/Base  (%) 

#VALUE! 

5)  Sales  (includes  Managers,  VP) 

Base  + Commission  Compensation 

Bonus/(Base+Commission)  (%) 

#DIV/0! 



Total 

$ 

Base  Compensation 

Bonus/(Base+Commission)  (%) 
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PRACTICES  & METHODOLOGIES 


SECTION:  Human  Resources 


PRACTICE  No:  P-H  249 


SUBJECT:  Job  & Salary  Administration 

TOPIC  INCENTIVE  PLANS 


DATE: 


December  17,  2008 


SUB-TOPIC:  BONUS  PLANS 


Prepared  By:  Peter  Cunningham 


Approved  By:  Compensation  Committee 


l.  POLICY 

. It  is  the  responsibility  of  all  INPUT  employees  to  maximize  company  revenue  growth  and 
profitability  as  a function  of  their  employment. 

• Bonus  Plans  are  intended  to  motivate  and  reward  employees  who  contribute  to  the  success  of  the 
company. 

H.  PRACTICE 

• Bonus  Plans  may  be  developed  for  the  Company  as  a whole,  a business  segment,  function  or 
product. 

• Employees  are  assigned  to  a specific  Plan. 

• Employees  that  have  an  individual  Commission,  Incentive  or  Bonus  Plan  are  normally  not 

eligible  to  participate  in  a general  Bonus  Plan. 

• Bonus  Plans  are  normally  annual  plans.  They  are  established  at  the  beginning  of  each  calendar 
year,  and  may  change  at  any  time. 

• HR  designates  employees  that  are  eligible  to  participate  in  a specific  Bonus  Plan  based  on  their 
employment  date  and  status.  Employees  hired  after  the  beginning  of  the  Plan  year  are  eligible  to 
participate  on  a prorated  basis  (to  the  extent  they  are  otherwise  eligible). 

• Participation  in  the  Bonus  Plan  is  normally  limited  to  regular  full-time  and  regular  part-time 
employees  of  INPUT  who  are  employed  by  the  company  no  later  than  October  1st  of  the  current 
plan  year  and  have  successfully  completed  their  ninety  (90)  day  review  period. 

• Employees  must  be  employed  at  the  time  of  scheduled  payment  in  order  to  qualify  for  any 
payment  under  a Bonus  Plan. 

• To  qualify  for  any  bonus  payment,  employee  must  comply  with  INPUT  standards  and  Practices. 

In  addition,  managers  and  executives  must  ensure  their  staff  complies  with  INPUT  standards  and 
Practices. 

m.  PROCEDURES 

• Each  year,  the  CEO  prepares  the  Bonus  Plan(s)  and  submits  it/them  to  the  Compensation 
Committee  of  the  Board  for  review  by  October  1 5. 

• The  Compensation  Committee  reviews  the  proposed  Plans  and  determines  recommended  Plans.  It 
also  develops  the  recommended  bonus  plan  for  the  CEO. 
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• The  Compensation  Committee  submits  recommended  Plans  to  the  November  Planning  meeting 
of  the  Board.  Such  Plans  must  be  submitted  at  least  one  week  in  advance. 

• The  Board  reviews  the  proposed  plans  with  the  Compensation  Committee  and  the  CEO  as 
necessary,  determines  the  approved  plans  and  communicates  these  to  the  CEO. 

• The  CEO  includes  the  approved  Plan  data  in  the  budget  that  is  submitted  to  the  Board  for 
approval  in  mid  December. 

. The  CEO  informs  the  appropriate  Executive  of  the  approved  Plans  after  receiving  approval  from 
the  Board. 

• Each  Executive  presents  approved  Bonus  Plans  to  their  staff  at  their  kick  off  meetings  in  early 
January.  Executives  must  also  review  this  Bonus  Plan  Practice  with  their  staff  so  that 
qualification  and  participation  are  clear. 

IV.  REFERENCES 

A.  EXHIBITS 


*** 
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Compensation  Objectives 


•>  Market  Competitiveness 

* Relative  Job  Scope  & Responsibility  within  INPUT 
Pay  for  Performance 

Rewarded  for  increasing  Company  Value 
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Current  Situation-  Executive  S 


INPUT 


Likely  2008 
Salarv  Bonus 

2007 

Total  ComD. 

2006 

Total  ComD 

2005 

Total  Como. 

Kevin  P. 

$234K 

0 

$249,583 

$263,483 

$220,000 

Mary  Beth  C 

S175K 

0 

$201,084 

$11,218 

NA 

Brian  H.  26% 

S175K 

42K 

$172,381 

$154,465 

$125,504 

Kevin  G. 

$150K 

0 

$145,438 

$121,240 

$99,452 

MikeR. 

$200K 

15K 

NA 

NA 

NA 

INPUT- The  authority. 
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Competitiveness 


INPUT 


* Sr.  Vice  President.  Ops. 


* Sr.  Vice  President,  Sales 


Component 

Low 

INPUT 

3ase  Salary 

si«ga 

$171,000 

$202. 50C 

$175,  00C 

t otal  direct  Compensation' 

$411. 50( 

$520,800 

$833,800 

$274,578 

'Assumes  Compensation  Resources  Long-Term 
Incentive  Valuations  from  2006.  INPUT  LT 

compensation  is  owned  and  awaided  stock  Source:  Salary.com  October.  2008 

options  valued  at  $1 
"Includes  salary  and  bonus 
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Sr.  Vice  President.  MS 


"Includes  salary  and  bonus 
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* Vice  President,  Finance/Admin. 


compensation  is  owned  and  awarded  stock  Source:  Salary.com  October.  2008 

options  valued  at  St 
"Includes  salary  and  bonus 
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Scope  & Responsibility 


INPUT 


Role  in  January.  2008 

Current  Role 

Kevin  P.  Exec. 

Exec.  Vice  President.  Ops. 

Sr.  Vice  President,  Ops. 

Mary  Beth  C. 

Sr.  Vice  President,  Sales 

Sr.  Vice  President,  Sales 

Brian  H. 

Sr.  Vice  President,  MS 

Sr.  Vice  President,  MS 

Kevin  G. 

Director,  Finance  & Admin. 

Vice  President.  Finance  & Admin. 

Mike  R. 

NA 

Sr.  Vice  President,  Marketing 

TBD 

NA 

Sr.  Vice  President,  Technology 

INPUT  - Die  authority  or 
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Performance  Leveraged 


INPUT 


Bonus  Received  As  % of  Base 


2005 

2006 

2007 

Kevin  P. 

$20,000/10% 

$51,608/24% 

$25,000/11% 

Mary  Beth  C.* 

NA 

NA 

$53,792/37% 

Brian  H.* 

$10,504/9% 

$31,354/25% 

$23,631/16% 

Kevin  G. 

$5,631/6% 

$5,318/5% 

$13,250/10% 

Mike  R. 

NA 

NA 

NA 

'Includes  Commission  Income. 
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Business  Value  Driver 


Stock  Options: 

Current  % Share  Issued  to  Employees:  9% 
30  Associates  Participate  19%  of  Associates 
Last  Employee  Share  Grant: 


23,000  Shares  in  April,  2008 
150,000  Shares  in  January.  2008 


Shares 
Owned  or 
Awarded 

Total  Shares 
Outstanding 

Wal 

Employee 

Owned 

Vo  of 

Executive 

Owned 

Employee  own ed/A warded 

933.500 

9.1% 

Executive  owned/awatded 

740000 

7.2% 

79.3% 

Plexico  awarded 

500.000 

4 9% 

53.6% 

67  6% 
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s Salary  and  Bonus  structures  are  competitive  and  no 
significant  increases  required.  The  LT 
compensation  valuation  drives  the  main  market 
differences.  However,  if  INPUT  stock  was  valued  at 
$5/share  the  Total  comp  would  be  market 
competitive 

® In  general  existing  executive  compensation  is  not 
leverage  sufficiently-  Bonus  lacks  performance 
incentive  punch 


INPUT  - 11k  authority  on  government  business 


Fa  Internal  Use  Only 


Recommendations  _■ 


Salary  and  Bonus 

❖ Freeze  all  executive  salaries  at  2008  levels  except  for  Kevin  Plexico 

❖ Kevin  Plexico  salary  reduced  to  $200K 

❖ All  bonus  targets  raised  to  50%  from  30%: 

Stock  Program 

Executive  Target  5,000  (30,000) 

❖ Shares  per  Director/manager  2,500 

(62,500) 

Formula  Basis: 

Must  meet  specific  team  objectives  e.g.  Sales  plan  to  qualify 
Achievement  of  Company  Revenue/Eamings  Plan  75% 

Achievement  individual  non  financial  objectives  25% 


INPUT  - I he  authority  on  government  business 


©2006 


Page  4 4 


9 


r 


( 


INPUT 


The  authority  on  government  business 


Compensation  & Incentive  Analysis 


Timothy  Dowd 
President  and  CEO 
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Table  of  Contents 


® Executive  Compensation  Review 
® Sales  Compensation 
® Member  Services 
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Compensation  Objectives  ~ ia  IMP1  fT 


Market  Competitiveness 

Relative  Job  Scope  & Responsibility  within  INPUT 
Pay  for  Performance 

Rewarded  for  increasing  Company  Value 
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Current  Situation-  Executive  Staff  '~~saiam  INPUT 


Likely  2008 
Salarv  Bonus 

2007 

Total  Como. 

2006 

Total  Como. 

2005 

Total  Como. 

Kevin  P. 

$234K 

0 

$249,583 

$263,483 

$220,000 

Mary  Beth  C. 

$175K 

0 

$201,084 

$11,218 

NA 

Brian  H.  26% 

$175K 

42  K 

$172,381 

$154,465 

$125,504 

Kevin  G. 

$150K 

0 

$145,438 

$121,240 

$99,452 

Mike  R. 

$200K 

15K 

NA 

NA 

NA 
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Competitiveness 


INPUT’ 


Sr.  Vice  President.  Ops. 


Component 

Low 

Market  Consensus 

High 

INPUT 

Base  Salary 

$155,200 

$197,400 

$245,900 

$234,000 

Total  Cash  Compensation** 

$199,200 

$253,400 

$309,800 

$300,300 

Total  Direct  Compensation 

$296,900 

$375,500 

$456,200 

$800,300 

Sr.  Vice  President,  Sales 


Component 

Low 

Market  Consensus 

High 

INPUT 

Base  Salary 

$149,000 

$171,000 

$202,500 

$175,000 

Total  Cash  Compensation** 

$199,700 

$243,700 

$302,200 

$224,578 

Total  Direct  Compensation* 

$411,500 

$520,800 

$633,800 

$274,578 

Source:  Salary.com  October,  2008 


•Operations  is  high  for  Cash  and  LT  Compensation  but  the  current  situation  is  a 

reflection  of  previous  role  and  responsibilities 

•Sales  is  below  Market  for  Total  Cash  Comp  but  at  market  for  salary 


*Assumes  Compensation  Resources  Long-Term  Incentive  Valuations  from  2006.  INPUT  LT  compensation  is 
owned  and  awarded  stock  options  valued  at  $1 

**lncludes  salary  and  bonus 
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Competitiveness  Continued 


Sr.  Vice  President,  MS 


Component 

Low 

Market 

Consensus 

High 

INPUT 

Base  Salary 

$149,000 

$171,000 

$202,500 

$175,000 

Total  Cash  Compensation** 

$199,700 

$243,700 

$302,200 

$224,578 

Total  Direct  Compensation* 

$411,500 

$520,800 

$633,800 

$284,578 

Sr.  Vice  President,  Marketing 


Component 

Low 

Market 

Consensus 

High 

INPUT 

Base  Salary 

$151,300 

$187,200 

$235,200 

$200,000 

Total  Cash  Compensation** 

$174,700 

$229,900 

$307,000 

$300,000 

Total  Direct  Compensation* 

$272,400 

$352,000 

$453,400 

$350,000 

Source:  Salary.com  October,  2008 


•Member  Services  is  below  Market  for  Total  Cash  Compensation  but  at  market  for 
salary 

•Marketing  is  on  high  side  for  Total  Cash  Compensation 


*Assumes  Compensation  Resources  Long-Term  Incentive  Valuations  from  2006.  INPUT  LT 

compensation  is  owned  and  awarded  stock  options  valued  at  $1 
‘‘Includes  salary  and  bonus 
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Competitiveness  Continued 


INPUT' 


Vice  President,  Finance/Admin. 


Component 

Low 

Market 

Consensus 

High 

INPUT 

Base  Salary 

$130,400 

$157,400 

$192,600 

$150,000 

Total  Cash  Compensation** 

$151,200 

$190,400 

$250,900 

$192,495 

Total  Direct  Compensation* 

$332,700 

$417,300 

$523,200 

$232,495 

Sr.  Vice  President,  Technology 


Component 

Low 

Market 

Consensus 

High 

INPUT 

Base  Salary 

$157,800 

$188,000 

$215,400 

$175,000 

Total  Cash  Compensation** 

$190,200 

$233,900 

$291,400 

$262,500 

Total  Direct  Compensation* 

$287,900 

$356,000 

$437,800 

$312,500 

Source:  Salary.com  October,  2008 


•Finance  is  on  target  for  Total  Cash  Compensation 

•Technology  is  on  high  side  for  Total  Cash  Compensation,  but  probably  required 


‘Assumes  Compensation  Resources  Long-Term  Incentive  Valuations  from  2006.  INPUT  LT  compensation  is 
owned  and  awarded  stock  options  valued  at  $1 
“Includes  salary  and  bonus 
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Scope  & Responsibility  " INPUT 


Role  in  January,  2008 

Current  Role 

Kevin  P.  Exec. 

Exec.  Vice  President,  Ops. 

Sr.  Vice  President,  Ops. 

Mary  Beth  C. 

Sr.  Vice  President,  Sales 

Sr.  Vice  President,  Sales 

Brian  H. 

Sr.  Vice  President,  MS 

Sr.  Vice  President,  MS 

Kevin  G. 

Director,  Finance  & Admin. 

Vice  President,  Finance  & Admin. 

Mike  R. 

NA 

Sr.  Vice  President,  Marketing 

TBD 

NA 

Sr.  Vice  President,  Technology 
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Performance  Leveraged  ^^ilIMPI  l~r 


Bonus  Received  As  % of  Base 


2005 

2006 

2007 

Kevin  P. 

$20,000/10% 

$51,608/24% 

$25,000/11% 

Mary  Beth  C.* 

NA 

NA 

$53,792/37% 

Brian  H.* 

$10,504/9% 

$31 ,354/25% 

$23,631/16% 

Kevin  G. 

$5,631/6% 

$5,318/5% 

$13,250/10% 

Mike  R. 

NA 

NA 

NA 

*lncludes  Commission  Income. 
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Business  Value  Driver 


© 


INPUT 


Stock  Options: 

Current  % Share  Issued  to  Employees:  9% 
30  Associates  Participate  19%  of  Associates 
Last  Employee  Share  Grant: 

23,000  Shares  in  April,  2008 
150,000  Shares  in  January,  2008 


Shares 
Owned  or 
Awarded 

Total  Shares 
Outstanding 

To"oT 

Employee 

Owned 



Executive 

Owned 

Employee  owned/Awarded 

933,500 

9.1% 

Executive  owned/awarded 

740000 

7.2% 

79.3% 

Plexico  awarded 

500,000 

4.9% 

53.6% 

67.6% 
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® Salary  structures  are  competitive  and  no  significant 
increases  required. 

® Total  cash  compensation  is  under  market  for  Sales  and 
Member  Services.  Marketing,  Technology  and  Operations 
are  on  the  high  side.  Finance  is  at  market 

® The  LT  compensation  valuation  drives  the  main  market 
differences.  However,  if  INPUT  stock  was  valued  at 
$1 0/share  the  Total  comp  would  be  market  competitive. 
INPUT  employee  participation  at  9%  is  reasonable  there  is 
some  disproportionality 

® In  general  existing  executive  compensation  is  not  leverage 
sufficiently-  Bonus  lacks  performance  incentive  punch 
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Salary  and  Bonus 

Freeze  all  executive  salaries  at  2008  levels  except  for  Kevin  Plexico 
Kevin  Plexico  salary  reduced  to  $200K  from  $234K 

All  bonus  targets  raised  to  50%  from  30%: 

LT  Compensation 

While  there  are  some  benefits  to  introducing  more  performance  based 
options  we  will  continue  with  the  current  practice  of  using  available  options 
to  attract  talent. 

Non  Executive  management  bonus  plans  were  not  addressed  but  need  to.  Few 
participants  but  the  issues  seems  to  be  impact  of  Bonuses  to  drive 
performance  and  what  is  the  criteria  for  achievement.  It  will  be  addressed  as 
part  of  the  budget  process 
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7 of  17  (41%)  tenured  reps  (hired 
before  1/1/08)  are  94%+  YTD  and 
have  a strong  shot  at  making  plan. 

Strong  improvement  over  2007  (3  of 
34,  8%)  but  short  of  The  Alexander 
Group’s  recommended  goal  of  67%  of 
reps  attaining  quota. 

All  three  2008  hires  performing  below 
60%  YTD.  Have  sought  Best 
Practices  recommendations  from  The 
Alexander  Group  and  are  re- 
evaluating first  year  and  remote 
goaling  practices  and  comp  plan 
structures  with  Finance. 


Sales  Attainment  YTD 


% Quota  Attainment 
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Sales  Quotas  and  Attainment 


INPUT 


• Top  down  goaling  to  be  done  once  company  plans  are 
approved 

• Over-goaling  to  be  applied  at  VP,  manager  and  rep  level 

• Rep  level  goals  will  have  direct  correlation  to  corporate  plan 

• Over-goaling  will  be  in  line  with  industry  practices  and  Alexander 
Group  recommendations  (2-6%).  Excessive  over-goaling  eliminated 

• Enterprise  and  local  account  manager  goals  to  be  increased 
to  account  for  SLA’s  and  CovEx. 

• New  compensation  plans  to  be  developed  for  first  year  hires, 
applying  the  same  rationale  used  for  new  MS  goals  in  2008. 


INPUT  - 'Ihe  authority  on  government  business 


Confidential  & Proprietary 
For  Internal  Use  Only 


16 


INPUT  - 'Ihe  authority  on  government  business 


Confidential  & Proprietary 
For  Internal  Use  Only 


17 


Member  Services  Quotas  & Attai 


INPUT 


6 of  6 Strategic  Member 
Advisors  are  100%+  YTD 

10  out  of  13  tenured  MA’s  (77%) 
are  above  90%  of  quota  YTD 
and  have  a chance  at  making 
Club. 

10  out  of  19  tenured  MA’s  (53%) 
are  at  100%  YTD  or  higher 
going  into  Q4. 

Non-tenured  MA’s  are 
performing  at  an  average  of 
79%  of  quota. 


MS  Quota  Attainment 


Quota  Percentage 


■ # of  Small  biz  MA's 

■ # Strategic  MA's 


• 14  of  23  expected  to  meet 

100%  goal  (61%)  versus 
industry  average  of  67%. 
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Member  Services  Compensation 


o 


INPUT 


• Healthy  distribution  of  performance  - aligns  with  industry 
targets 

• 2008  plan  design  has  resulted  in  expected  levels  of  activity 
and  types  of  behavior 

• Currently  tracking  to  exceed  original  plan  by  2%  and 
reforecast  by  0.5% 

• Plan  to  increase  quota: 

• ~$40K  in  renewal  C V per  Strategic  MA 

• ~$20K  in  renewal  CV  per  non-Strategic  MA 
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• Higher  visibility  into  real-time  performance 

• Member  Advisors  understand  the  current  comp  plan  and  can  easily 
monitor  their  own  success  per  month,  per  quarter,  and  YTD 

• Yields  friendly  competition  and  motivation. 

• Member  Services  Management  can  easily  track  progress  and  coach 
MAs  in  their  shortfall  areas. 

• “A  dollar  is  a dollar”  leads  to  effective  goal  management  by 
the  MAs  - offset  renewal  challenges  with  new  business 
pipeline. 

• Out  of  cycle  up-sell  is  still  dis-incentivised  in  the  current  plan 

• MA  has  more  incentive  to  wait  until  renewal  to  up-sell 

• Need  to  address  for  2009 
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Implementation  Plan  ^pgj|M  INPUT 


Activity 

Owner 

Timing 

Draft  Territory  and  Quota  Assignment 

Management  Team 

By  December  19th 

Draft  PAF  (actual  pay  levels  and  draft  quotas) 

Design  Team 

By  December  19th 

Train  Managers 

Executive  Team 

January  2nd 

Final  Territory  and  Quota  Assignment 

Management  Team 

By  January  7th 

Final  PAF 

Design  Team 

By  January  7th 

Sales  & MS  2008  Kick  Off  Meeting 

Executive  and  Design 
Team 

January  7th 

Complete  One-on-One’s 

Management  Team 

January  8th  and  9th 

All  PAFs  Signed  and  Returned  to  HR 

All  Sales  and  MA 
Employees 

By  January  12th 
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Hirsch,  Maryann 


From: 

Sent: 

To: 

Subject: 

Attachments: 


Peter  Cunningham  [pac@input.com] 

Wednesday,  December  16,  2009  10:35  PM 

Hirsch,  Maryann;  rjcrachel@yahoo.com 

FW:  P 2010  Bonus  Execs  Comp  (10)  121609  KDG.xIsx 

P 2010  Bonus  Execs  Comp  (10)  121609  KDG.xIsx 


From:  Kevin  Gates 

Sent:  Wednesday,  December  16,  2009  2:03  PM 

To:  Peter  Cunningham;  Timothy  Dowd 

Subject:  P 2010  Bonus  Execs  Comp  (10)  121609  KDG.xIsx 

Updated  for  Tim's  salary  recommendations.  Placeholder  put  in  for  Dwight  software  sales  at  20%, 
threshold/target/stretch  listed  as  "TBD” 

KG 

Peter  Cunningham 

Chairman 

INPUT 

11720  Plaza  America  Drive,  Suite  1200,  Reston,  Virginia  20190 

Direct:  703-707-3530;  FAX:  425-977-9118 

pac@input.com 

http://www.input.com 

This  email  and  any  files  transmitted  with  it  are  confidential  and  are  intended  solely  for  the  use  of  the  individual 
or  entity  to  which  they  are  addressed.  If  you  are  not  the  intended  recipient  or  the  person  responsible  for 
delivering  the  email  to  the  intended  recipient,  be  advised  that  you  have  received  this  email  and  any  such  files  in 
error  and  that  any  use,  dissemination,  forwarding,  printing  or  copying  of  this  email  and/or  any  such  files  is 
strictly  prohibited.  If  you  have  received  this  email  in  error  please  immediately  notify  postmaster@  input.com 
and  destroy  the  original  message  and  any  such  files. 


l 


e 

2009  Compensation  Plans 
Table  for  Practice 


Printed  12/16/2009 


2010  Revenues 
($) 

Net  Income 
($) 

Bonus/Salary  (%) 

Executive 

Dir/Mngr 

Individual 

Contributor 

Threshold 

29,931,118 

1,500,000 

10% 

5% 

1% 

Target 

32,342,444 

1,500,000 

50% 

10% 

2% 

Stretch 

33,716,061 

1,500,000 

75% 

15% 

3% 

I 
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2010  Compensation  Plans 
Bonus  Plan  Summary  2010 


© 

Printed  12/17/2009 


Revenues 

Net  Income 

($> 

Growth  (%) 

m 

Rate  (%) 

2009  Actual 

25,873,955 

13% 

_ 

0% 

Net  Income  Excluding  Capitalized  Development  Costs  & related  Depreciation 

2008  Actual 

22,808,982 

3% 

334,777 

1% 

BONUSES 

2010 

Revenues 

Growth 
2010/2009  (%) 

Net  Income 

Rate  (%) 

Chairman  ($) 

CEO  ($) 

Exec  ($) 

Dir/Mnqr  ($) 

Staff  ($) 

Total  All 
Bonuses  ($) 

Threshold 

29,931,118 

16% 

1,500,000 

5.0% 

32,500 

32,500 

158,782 

204,610 

44,257 

472,648 

— 

Target 

32,342,444 

25% 

1,500,000 

4.6% 

325,000 

325,000 

793,908 

409,220 

88,513 

1,941,641 

Stretch 

33,716,061 

30% 

1,500,000 

4.4% 

406,250 

406,250 

1,190,861 

613,830 

132,770 

2,749,961 



C 

ompensation 

of  Group  ($) 

$ 325,000 

$ 325,000 

$ 1,587,815 

$ 4,092,199 

$ 4,425,655 

$ 10,755,669 

Threshold 

10% 

10% 

10% 

5% 

1% 

Bonus  as  Proportion  of  Salaries  (%) 

Target 

100% 

100% 

50% 

10% 

2% 

Stretch 

125% 

125% 

75% 

15% 

3% 

— 

Notes: 

— 

i 

This  is  an  Annual  Bonus  Plan: 

_ — - 





Performance  is  measured  annually 

Bonuses  are  paid  at  year  end  (no  later  than  the  March  15  payroll) 

2 

Bonuses  are  oasea  on  Kevenues  (except  tor  executives  with  direct  sales  responsibility)  and  Net  Income  . 

Executives  with  direct  sales  responsibility  have  75%  of  their  bonus  related  to  their  area  of  responsibility 

i ne  oases  Tor  saies  reiatea  Donuses  must  correspond  to  the  corporate  revenue  objectives,  i.e  generate  that  level  of  revenues. 

3 

Executive  Bonuses  are  awarded  by  the  Board  of  Directors  based  on  recommendation  from  the  Compensation  Committee. 
The  CEO  determines  bonuses  for  other  staff  from  the  relevant  bonus  pool. 

4 

Threshold,  Target  and  Stretch"  refer  to  Revenue  Performance  only. 

5 

Net  Income  levels  are  mimima  at  each  level  that  must  be  maintained.  Bonuses  are  scaled  pro  rata  to  maintain  these  levels 

f 

6 

Net  Income  for  bonus  plan  purposes  excludes  Captitalized  Development  Costs  and  the  related  Depreciation 

1 

7 

The  Company  bonus  accrual  includes  the  amounts  as  calculated  per  the  above,  times  approx  1 

08  for  Employer 

"axes 



Calculation  of  Bonus  for  Budget  - Original,  with  17.3%  growth  ($30,344,455). 

Calculation  of  B 

31,392,472 

Revenue  in  Budget  model 

31,392,472  Revenue  in  Budaet  model 

30,344,455 

30,344,455 

Threshold  Revenue 

29,931,118  Threshold  Revenue 

1.048,017 

Revenue  above  Threshold 

1,461,353 

Revenue  above  Threshold 

1,997,989 

Threshold  to  Target  Revenue  Gap 

2,411,325 

Threshold  to  Target  Revenue  GaD 

52% 

Proration  % This  factor  used  to  adj  bonus  accrual 

61% 

Proration  % 

• 

472,648 

Threshold  Bonus 

— 

472,648 

Threshold  Bonus 

— 

1,468,993  Potential  Bonus  between  Threshold  and  Target 

1,468,993 

52%  Proration  % per  above 
770,539  770.539  Bonus  between  Threshold  8 

. - 1 ..  I 

61% 

Target  Earned 

890,264 

890,264 

1,243,187  Total  Bonus  for  Budget  before  tax  adjustment 

1,362,912 

Total  Bonus  for  Budaet  before  tax  adiustment 

1 .0765 

Tax  Adjustment 

1.0765 

Tax  Adjustment 
Total  Bonus  for  B 

1,338,291 

1 otal  Bonus  for  Budget 

1,467,175 

udget 

' 

64% 

% of  Target  (w/tax)  Bonus 

70% 

% of  Target  (w/tax)  Bonus 

2,090,176 

Total  Pool  (w/tax) 

2,090,176 

Total  Pool  (w/tax) 

P 2010  Bonus  Execs  Comp  (10)  121609  KDG 
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2009  Compensation  Plans 
Chairman.  President  & CEO  Plans 


f 

Printed  12/17/2009 


2010 

Revenues  ($) 

Net  Income 

Net  Income 

% 

Chairman 
Bonus/ 
Pres  & 
CEO 

Bonus  ($) 

Corporate 
Performance 
Bonus  ($) 

Personal 
Performance 
Bonus  ($) 

Threshold 

29,931,118 

1,500,000 

5.0% 

32,500 

16,250 

16,250 

Target 

32,342,444 

1,500,000 

4.6% 

325,000 

292,500 

32,500 

Stretch 

33,716,061 

1,500,000 

4.4% 

406,250 

365,625 

40,625 

Compensation  of  Group  ($) 

$ 325,000 

Distribution  Factor 

Threshold 

10% 

0.5 

0.5 

Target 

100% 

0.9 

0.1 

Stretch 

125% 

0.9 

0.1 

P 2010  Bonus  Execs  Comp  (10)  121609  KDG 
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2009  Compensation  Plans 
Table  for  Practice 


Printed  12/17/2009 


2010  Revenues 
($) 

Net  Income 
($) 

Bonus/Salary  (%) 

Executive 

Dir/Mngr 

Individual 

Contributor 

Threshold 

29,931,118 

1,500,000 

10% 

5% 

1% 

Target 

32,342,444 

1,500,000 

50% 

10% 

2% 

Stretch 

33,716,061 

1,500,000 

75% 

15% 

3% 

P 2010  Bonus  Execs  Comp  (10)  121609  KDG 
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2010  Executive  Compensation  Plans 
Stats 


12/17/2009 


Sales  Teams 
Upsell 

Renewal  (Haney  only) 

Events+Ecommerce 

GovlA/etc 

Capture  Intelligence 
Total  Reports 


ORDERS 

2009  Current 
Projection 
7,658,474 
1,553,243 
17,204,798 
1,208,000 

202,000 


ORDERS 

2010  at  25% 
Rev  Growth 
9,600,000 
2,302,300 
20,174,673 
1,406,194 

1.640.500 

1.588.500 


27,826,514 

680,000 


Growth 

ORDERS 

ORDERS 

Threshold 

2010  Current 

Growth 

Threshold  in 

Growth 

Needed 

Budget 

Over  2009 

Exec  Summary 

over  2009 

25.4% 

8,900,000 

16.2% 

8,200,000 

7.07% 

48.2% 

2,202,300 

41.8% 

1,841,840 

18.58% 

17.3% 

19,670,306 

14.3% 

19,138,199 

11.24% 

16.4% 

1,522,330 

26.0% 

1,124,955 

-6.87% 

1,314,500 

857,600 

n/a 

686.4% 

1,388,500 

587.4% 

1,000,000 

395.05% 

31.9% 

34,997,936 

25.8% 

32,162,594 

15.58% 

$950k  is  the  Events  only  Threshold;  Events  Budget  $997k 
watch  for  Competitve  Intelligence  Effect 


36,712,167 

0 add  Ecommerce  if  excluding  from  MB 


Threshold  Revenue  In  Exec  Summary 
Revenue  In  Current  Budget 
Target  Revenue  In  Exec  Summary 


29,931,118 

31,392,472 

32,342,444 


93%%  of  Target  15.68%  growth 


32,162,594 

29,931,118 


Add  only  if  removing  Ecommerce  from  MB 
15.58%  revised  Orders  Growth  at  Threshold 


Haney  Bonus  at  Current  Budget 

70% 

Corp 

15,794 

Upsell 

18,591 

Renewal 

21,985 

Personal 

6,317 

Total 

62.687 

Cockerham  Bonus  at  Current  Budqet 

63% 

Corp 

16,232 

New  Sales 
33,300 

Events/Ecomm 

1,975 

Personal 

6,493 

Total 

58,000 

% of  Company  Pool  Achievement  at 

Current  Budget 

70% 

15.68%  2009  Revenue  Estimate  at  Threshold 
92.54%  2010  Revenue  Estimate  as  % of  Target 

70%  amt  of  Bonus  that  would  be  earned  if  above  were  Threshold 
and  we  made  our  budget 


Budgeted 

Ecommerce 

2,202,300 


haney  upsell  w/repts 


$ (2,066,550)  haney  subs 

135,750  haney  repts  only 
660,759  All  non-CI  repts 
525,009  Ecommerce  repts 
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2010  Executive  Compensation  Plans 
Summary 


12/17/2009 


Executive 

Salary 

2010  Performance  Bonus 

2007 

2008 

2009 

2010 

Corporate 

New  Sales 

Renewal 

Individual 

Total  Bonus 

Bonus  % of 

Total  Target 

Revenue 

(and/or 

Sales 

Objectives 

Salary 

2010  Compen- 

Events) 

Responsi- 

sation 

Responsi- 

bility 

bility 

Sales  Responsibility  ($) 

is 

New 

Renewals 

Events  and  EC 

Total 

Threshold 

225,000 

234,000 

234,000 

238,000 

1 1 .900 

4,760 

4.760 

2,380 

23,800 

10% 

261,800 

(A) 

(A) 

SVP  Mkt  Dev 

n/a 

n/a 

n/a 

250,000 

15,000 

7,500 

n/a 

2,500 

25,000 

10% 

275,000 

Gibbs 

n/a 

n/a 

265,000 

270,000 

18,900 

5,400 

n/a 

2,700 

27,000 

10% 

297,000 

Gates 

132,500 

150,000 

175,000 

180,000 

16,200 

n/a 

n/a 

1,800 

18,000 

10% 

198,000 

Zwiefel  Berger 

n/a 

n/a 

190,000 

194,000 

4,850 

12,610 

n/a 

1,940 

19,400 

10% 

213.400 

1,000,000 

1,000,000 

Chariell 

n/a 

n/a 

150.000 

156,000 

3,900 

10,140 

n/a 

1,560 

15,600 

10% 

171,600 

1,100,000 

1,100,000 

Cockerham 

150,000 

175,000 

175,000 

185,000 

4,625 

12,025 

n/a 

1,850 

18,500 

10% 

203,500 

8,200,000 

1,124,955 

9.324.955 

145,000 

175.000 

175,000 

180,000 

4,500 

4,500 

7,200 

1,800 

18,000 

10% 

198,000 

1,841,840 

19,138,199 

20,980,039 

Overlay 

(242,400) 

(242,400) 

Total 

652,500 

734,000 

1.364,000 

1,653,000 

79.875 

56,935 

1 1 ,960 

16,530 

165,300 

1,818,300 

11,899,440 

19,138,199 

1,124,955 

32,162,594 

Target 

Plexico 

225,000 

234,000 

234,000 

238,000 

59,500 

23,800 

23,800 

11,900 

119,000 

50% 

357,000 

(A) 

(A) 

SVP  Mkt  Dev 

n/a 

n/a 

n/a 

250,000 

75,000 

37,500 

n/a 

12,500 

125,000 

50% 

375,000 

(B) 

Gibbs 

n/a 

n/a 

265,000 

270,000 

94,500 

27,000 

n/a 

13,500 

135.000 

50% 

405,000 

Gates 

132,500 

150,000 

175,000 

180,000 

81,000 

n/a 

n/a 

9,000 

90,000 

50% 

270,000 

Zwiefel  Berqer 

n/a 

n/a 

190,000 

194,000 

24,250 

63,050 

n/a 

9,700 

97,000 

50% 

291,000 

1,400,000 

1,400,000 

Chariell 

n/a 

n/a 

150,000 

156,000 

19,500 

50,700 

n/a 

7,800 

78,000 

50% 

234,000 

1,574,000 

1,574,000 

150,000 

175,000 

175,000 

185,000 

23,125 

60,125 

n/a 

9,250 

92,500 

50% 

277,500 

9,600,000 

1,406,194 

11.006,194 

(C) 

Haney 

145,000 

175,000 

175,000 

180,000 

22,500 

22,500 

36,000 

9,000 

90,000 

50% 

270,000 

2,302.300 

20,174.673 

22,476,973 

Overlay 

(303,000) 

(303,000) 

(D) 

Total 

652,500 

734,000 

1,364,000 

1,653,000 

399,375 

284,675 

59.800 

82,650 

826,500 

2,479,500 

14.573,300 

20,174,673 

1,406,194 

36,154,167 

Stretch 

225,000 

234,000 

234,000 

238,000 

89.250 

35,700 

35,700 

17,850 

178,500 

75% 

416,500 

(A) 

(A) 

SVP  Mkt  Dev 

n/a 

n/a 

n/a 

250,000 

112,500 

56,250 

n/a 

18,750 

187,500 

75% 

437,500 

Gibbs 

n/a 

n/a 

265,000 

270,000 

141,750 

40,500 

n/a 

20,250 

202,500 

75% 

472,500 

Gates 

132,500 

150,000 

175,000 

180,000 

121,500 

n/a 

n/a 

13,500 

135,000 

75% 

315,000 

Zwiefel  Berger 

n/a 

n/a 

190,000 

194,000 

36,375 

94,575 

n/a 

14,550 

145,500 

75% 

339,500 

2,000,000 

2,000,000 

Chariell 

n/a 

n/a 

150,000 

156,000 

29,250 

76,050 

n/a 

11,700 

117,000 

75% 

273,000 

2,500,000 

2,500,000 

Cockerham 

150,000 

175,000 

175,000 

185,000 

34,688 

90,188 

n/a 

13,875 

138,750 

75% 

323,750 

10,100,000 

1,687,433 

11,787,433 

Haney 

145,000 

175,000 

175,000 

180,000 

33,750 

33,750 

54,000 

13,500 

135,000 

75% 

315,000 

2,762,760 

21,031,512 

23,794,272 

Overlay 

(363,600) 

(363,600) 

Total 

652,500 

734.000 

1,364,000 

1,653,000 

599,063 

427,013 

89,700 

123.975 

1,239.750 

2,892,750 

16,999,160 

21,031,512 

1,687,433 

39,718,105 

NOTES: 

(A)  Plexico  comp  plan  uses  same  renewal  quota  as  Haney,  also  has  a component  for  Industry  Analysis  sales  (under  "New")  Gibbs  has  a Software  sales  target 

(B)  SVP  Mkt  Dev  - we  have  left  a placeholder  for  a to-be-determined  performance  metric  or  metrics 

(C)  Cockerham  is  compensated  on  Events  Sales  and  Ecommerce  in  addition  to  other  New  Sales 

(D)  Chariell  and  Haney  share  target  $ for  Competitive  Intelligence  product 

(E)  Threshold  and  Stretch  Revenue  have  been  computed  as  follows  (2009  provided  for  comparison): 


Threshold 
T arget 
Stretch 


2009 

2010 

$ 

% of  Target 

$ 

% of  Target 

24,300.000 

94% 

29,931,118 

93% 

25,900,000 

100% 

32,342,444 

100% 

27,000,000 

104% 

33.716,061 

104% 

NOTE:  Salary  adjustments  of  3%  in  the  current  version  of  the  Budget  are  not  reflected  above 
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2010  Executive  Compensation  Plans 
Plexico 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

Senior  VP,  Operations 

225,000 

234,000 

234,000 

238,000 

2 

Bonus  Award  Targets 

Corporate  Revenue 

Threshold 

T arget 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

23,800 

119,000 

178,500 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

IA  Sales 
Performance 

Renewal 

Sales 

Performance 

Individual 

Performance 

Total 

Proportion  of  Bonus  (%) 

50% 

20% 

20% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

1 1 ,900 

4,760 

4,760 

2,380 

23,800 

Target  ($) 

59,500 

23,800 

23,800 

11,900 

119,000 

Stretch  ($) 

89,250 

35,700 

35,700 

17,850 

178,500 

Renewal  Sales  Target  is  based  on  Haney's  target. 
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2010  Executive  Compensation  Plans 
SVP  Mkt  Dev 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

Senior  VP,  Market  Development 

n/a 

n/a 

n/a 

250,000 

2 

Bonus  Award  Targets 

Threshold 

T arget 

Stretch 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

Product  Pipeline  Performance 

1,000,000 

3,000,000 

5,000,000 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

25,000 

125,000 

187,500 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

PLACE- 

HOLDER 

Personal 

Objectives 

Total 

Proportion  of  Bonus  (%) 

60% 

30% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

15,000 

7,500 

2,500 

25,000 

Target  ($) 

75,000 

37,500 

12,500 

125,000 

Stretch  ($) 

112,500 

56,250 

18,750 

187,500 

Placeholder  ~ we  are  contemplating  an  individual  metric  (or  metrics)  which  is  currently  to-be-determined 
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2010  Executive  Compensation  Plans 
Gibbs 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

Senior  VP,  Technology  Development 

n/a 

n/a 

265,000 

270,000 

2 

Bonus  Award  Targets 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

Software  Orders 

TBD 

TBD 

TBD 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

27,000 

135,000 

202,500 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

Software 

Sales 

Individual 

Performance 

Total 

Proportion  of  Bonus  (%) 

70% 

20% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

18,900 

5,400 

2,700 

27,000 

Target  ($) 

94,500 

27,000 

13,500 

135,000 

Stretch  ($) 

141,750 

40,500 

20,250 

202,500 
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2010  Executive  Compensation  Plans 
Gates 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

SVP,  Finance  & Administration 

132,500 

150,000 

175,000 

180,000 

3 

Bonus  Award  Targets 

^ 

Corporate  Revenue 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

18,000 

90,000 

135,000 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

Individual 

Performance 

Total 

Proportion  of  Bonus  (%) 

90% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

16,200 

- 

1,800 

18,000 

Target  ($) 

81,000 

- 

9,000 

90,000 

Stretch  ($) 

121,500 

- 

13,500 

135,000 

(1)  Change  to  SVP  Q4  2009 
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2010  Executive  Compensation  Plans 
Zwiefel  Berger 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

T ype  of 
Executive 

VP,  Capture  Assist 

n/a 

n/a 

190,000 

194,000 

3 

Bonus  Award  Targets 

Threshold 

T arget 

Stretch 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

New  Sales  (Capture  Intelligence) 

1,000,000 

1,400,000 

2,000,000 

Bonus  Award  Targets 

Threshold 

T arget 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

19,400 

97,000 

145,500 

Corporate 

New  Sales 

Personal 

Distribution  of  Bonus  Awards 

Revenue 

Performance 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

65% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

4,850 

12,610 

1,940 

19,400 

Target  ($) 

24,250 

63,050 

9,700 

97,000 

Stretch  ($) 

36,375 

94,575 

14,550 

145,500 

P 2010  Bonus  Execs  Comp  (10)  121609  KDG 


Page  1 of  1 


Confidential  - INPUT 


2010  Executive  Compensation  Plans 
Chariell 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

VP,  Investment  Services 

n/a 

n/a 

150,000 

156,000 

3 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

New  Sales  (GovlA,  Private  Co  Database, 
Competitive  Intell) 

1,100,000 

1,574,000 

2,500,000 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

15,600 

78,000 

117,000 

Corporate 

New  Sales 

Personal 

Distribution  of  Bonus  Awards 

Revenue 

Performance 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

65% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

3,900 

10,140 

1,560 

15,600 

Target  ($) 

19,500 

50,700 

7,800 

78,000 

Stretch  ($) 

29,250 

76,050 

11,700 

117,000 

NOTE:  Haney  and  Chariell  share  S303K  of  target  for  Competitive  Intelligence  product 
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2010  Executive  Compensation  Plans 
Haney 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

Senior  VP  Member  Services 

145,000 

175,000 

175,000 

180,000 

2 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

Renewal  Sales 

19,138,199 

20,174,673 

21,031,512 

Upsell  and  Report  Sales 

1,841,840 

2,302,300 

2,762,760 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

18,000 

90,000 

135,000 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

Upsell  & 
Report  Sales 
Performance 

Renewal 

Sales 

Performance 

Personal 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

25% 

40% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

4,500 

4,500 

7,200 

1,800 

18,000 

Target  ($) 

22,500 

22,500 

36,000 

9,000 

90,000 

Stretch  ($) 

33,750 

33,750 

54,000 

13,500 

135,000 

Renewal  Sales  Target  is  based  on  80.0%  Renewal  rate  performance. 

NOTE:  Haney  and  Chariell  share  $303K  of  target  for  Competitive  Intelligence  product 


2010  Renewal  Base 
Threshold  per  above 
Target  per  above 
Stretch  per  above 


Renewal  Rate 

25,218,341 

19,138,199  75.89% 

20,174,673  80.00% 

21,031,512  83.40% 


2009  Expected  renewal  rate 
2009  Renewal  rate  target  for  Haney 


78.50%  based  on  Nov  run  rate 
74.90% 


Haney  Upsell  target  in  2010  Budget  2,202,300 

Reports  component  of  above  1 35,750 
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2010  Executive  Compensation  Plans 
Cockerham 


12/17/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Base  Salary 
2010 

Type  of 
Executive 

Senior  VP  Sales 

150,000 

175,000 

175,000 

185,000 

2 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Corporate  Revenue 

29,931,118 

32,342,444 

33,716,061 

New  Sales  (all  Products  to  New  Mbrs) 

8,200,000 

9,600,000 

10,100,000 

Events  and  Ecommerce 

1,124,955 

1,406,194 

1,687,433 

Events  Target  is  $1 . 1 M 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

18,500 

92,500 

138,750 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

New  Sales 
Performance 

Events  and 
Ecommerce 
Sales 

Personal 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

60% 

5% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

4,625 

11,100 

925 

1,850 

18,500 

Target  ($) 

23,125 

55,500 

4,625 

9,250 

92,500 

Stretch  ($) 

34,688 

83,250 

6,938 

13,875 

138,750 

Responsible  for  All  New  Sales  to  New  Accounts,  Channel  Sales,  Ecommerce,  and  Events  Sales. 
Ecommerce  does  NOT  include  FOIA  fees,  only  FOIA  documents  sold  from  the  existing  online  library. 


Events 
% of  2009 


2009  Projected  2010  Threshold  2010  Target  2010  Stretch 
903,063  880,000  1,100,000  1,320,000 

97%  122%  146% 


Ecommerce 
% of  2009 


249,019 


244,955  306,194  367,433 

98%  123%  148% 
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< 

2010  Proposed  Pay  Structure 


r 


Comp 


CV  = Contract  Value 


f 

<jo  UyJUj^W  c. 

75  I 'I  r. “I 


Sales  Jobs 

Performance  1 ...  . 

. Weight 

Measure 

PRIOR  YR 
2009  PM  Tl 

2010  PM  Tl 

Base  Salary 

Mechanic 

PRIOR  YR 
2009  Ouota 
Actuals 

2010  Quota 

Plan  Rate 

Thresh 

Perf  ' 
Period 

Payout 

Freq. 

Calculation  Methodology 

Min 

Mid 

Max 

Account  Manager  - Local 

Total  CV  Increase 

100% 

$37,000 

$37,000 

$41,000 

$45,000 

$50,000 

ICR 

$378  000 

$378,000 

9 79% 

0% 

Annual 

Monthly 

Vs.  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Account  Manager  - Remote 

Total  CV  Increase 

100% 

$ 37  000 

$37,000 

$41,000 

$45,000 

$50,000 

ICR 

$305,500 

$305,500 

12  11% 

0% 

Annual 

Monthly 

Vs.  annual  goal  with  qrtly  YTD 
accelerators  & annua!  super 
accelerators 

Account  Manager  Hybnd 

Total  CV  Increase 

100% 

$ 37.000 

$37,000 

$41,000 

$45,000 

$50,000 

ICR 

$347,000 

$347,000 

10  66% 

0% 

Annual 

Monthly 

Vs  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Senior  Account  Manager  - Local 

Total  CV  Increase 

100% 

$40  000 

$40,000 

$45,000 

$50,000 

$55,000 

ICR 

$397  000 

$397,000 

10  08% 

0% 

Annual 

Monthly 

Vs.  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Senior  Account  Manager  Remote 

Total  CV  Increase 

100% 

$40,000 

$40,000 

$45,000 

$50,000 

$55,000 

ICR 

$320,000 

$320  000 

12  50% 

0% 

Annual 

Monthly 

Vs  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Senior  Account  Manager  - Hybrid 

Total  CV  Increase 

100% 

$40,000 

$40,000 

$45,000 

$50,000 

$55,000 

ICR 

$361,000 

$361,000 

1 1 08% 

0% 

Annual 

Monthly 

Vs  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Enterprise  Account  Manager 

Total  CV  Increase 

100% 

$54,000 

$54,000 

$59,000 

$66,000 

$73,000 

ICR 

$445  000 

$445,000 

12  13% 

0% 

Annual 

Monthly 

Vs.  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Senior  Enterprise  Account  Manager 

Total  CV  Increase 

100% 

$63  000 

$63,000 

$69,000 

$77,000 

$85,000 

ICR 

$500  000 

$500  000 

12  60% 

0% 

Annual 

Monthly 

Vs.  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Sales  Manager 

Total  CV  Increase 

100% 

$58,000 

$58,000 

$67,000 

$74,000 

$81,000 

ICR 

$3,612,000 

$4,400,000 

1 32% 

0% 

Annual 

Monthly 

Vs  annual  goal  with  qrtly  YTD 
accelerator  & annual  super 
accelerators 

Senior  Sales  Manager 

Total  CV  Increase 

100% 

$67  000 

$67,000 

$77,000 

$85,000 

$94,000 

ICR 

$3,888,000 

$4,600,000 

1 46% 

0% 

Annual 

Monthly 

Vs  annual  goal  with  qrtly  YTD 
accelerators  & annual  super 
accelerators 

Sales  Development  Representative  (Yr  1) 

# Qualified  Prospects 
Won  / Objectives 

90%/ 

10% 

$15,000 

$15,000 

$40,000 

$45,000 

$50,000 

Bonus 

Formula/ 

Rating 

93  QPs  Won 

93  QPs  Won 

5.00% 

80% 

Annual/ 

Qtrly 

Qtrly/ 

Qtrly 

Vs  quarterly  YTD  goal  / vs.  quarterly 
objectives 

Channel  Sales  Representative  (Yr  1) 

CV  from  Resellers 

100% 

$50,000 

$50,000 

$75,000 

$90,000 

$105,000 

ICR 

$300,000 

$300  000 

16  67% 

0% 

— 

Annual 

Monthly 

Vs  anhuai  goal  witn  qmy  y i u 
accelerators  & annual  super 

Sales  Representative  - Events  Sponsorships 

Total  Event 
Sponsorship  Sales 

100% 

$ 30.000 

$30,000 

$45,000 

$50,000 

$55  000 

ICR 

$285,500 

$300,000 

10  00% 

0% 

Annual 

Monthly 

vs  annual  goal  with  qroy  y i u 
accelerators  & annual  super 

Director,  Sales  Productivity 

Corporate  Revenue/ 
New  Sales  Peril 
Personal  Obj 

75%/ 

65%/ 

10% 

$25,000 

$25,000 

$96,000 

$113,000 

$130,000 

Bonus 

Formula 

$7,500,000 

$9,000,000 

0% 

Annual 

Annual 

Strategic  ♦ Upsell  Jobs 

Sr  Strategic  Member  Advisor 

Total  CV  (New 
Business  and 
Renewal) 

100% 

$40,000 

$40,000 

$67,000 

$74,000 

$81,000 

ICR 

$1,275,000 

la) 

$1,275,000 

3 14% 

0% 

Annual 

Monthly 

Vs  annual  goal 

Manager,  Strategic  Member  Services 

Business  and 
Renewal) 

100% 

$56,000 

$56,000 

$94,000 

$104,000 

$114,000 

ICR 

$5,550,000 

(a) 

$5,550,000 

1 01% 

0% 

Annual 

Monthly 

Vs  annual  goal 

Account  Manager  - Upsell 

Total  CV  (New  Biz) 

100% 

$37,000 

$37,000 

Actual  range  = $43,680  to  $60,000 

ICR 

$460,000 

$460  000 

8 04% 

0% 

Annual 

Monthly 

Senior  Account  Manager  - Upsell 

Total  CV  (New  Biz) 

100% 

$68,000 

$68,000 

$92,000  | $102,000 

$112,000  ' 

ICR 

$675,000 

(e) 

$675,000 

10  07% 

0% 

Annual 

Monthly 

Manager,  Upsell 
VS  Jobs 

Total  CV  (New  Biz) 

100% 

— 

$60,000 

$60,000 

Actual  = $80 

000 

ICR 

$1,380,000 

$1,380,000 

4 35% 

0% 

Annual 

Monthly 

Vs.  annual  Roa! 

Associate  Member  Advisor 

Total  CV  Retention 

100% 

— 

$15,000 

SlS.000 

$38,000 

$45,000 

$52,000 

ICR 

$250,000 

$250,000 

6 00% 

80% 

Annual 

— 

Vs  qrtly  YTD  goal  with  annual 

Associate  Member  Advisor  Small  Ter 

Total  CV  Retention 

100% 

$15,000 

$15,000 

$38,000 

$45,000 

$52,000 

ICR 

$150,000 

$150,000 

10  00% 

50% 

1 

Annual 

— 

Quarterly 

Vs.  qrtly  YTD  goal  with  annual 
accelerators 

Member  Advisor 

Total  CV  Retention 

100% 

$17  000 

$17,000 

$45,000 

$53,000 

$61,000 

ICR 

$595,000 

|b| 

$595,000 

2 86% 

80% 

Vs.  qrtly  YTD  goal  with  annual 

Member  Advisor,  Small  Ter 

Total  CV  Retention 

100% 

$17,000 

$17,000 

$45,000 

$53,000 

$61,000 

ICR 

$300,000 

$300,000 

5 67% 

50% 

Annual 

Vs.  qrtly  YTD  goal  with  annual 
Quarterly  accelerators 

Sr  Member  Advisor 

Total  CV  Retention 

100% 

$20,000 

$20,000 

$51,000 

$60,000 

$69,000 



ICR 

$685,000 

|c| 

$685,000 

2 92% 

80% 

Annual 

“1 

Quarterly 

Vs.  qrtly  YTD  goal  with  annual 
accelerators 

Sr  Member  Advisor,  Small  Ter 

Total  CV  Retention 

100% 

$20,000 

$20,000 

$51,000 

$60,000 

$69,000 

ICR 

" 

$300,000 

$300,000  | 

6.67% 

50% 

Annual  , 

Quarterly 

Vs  qrtly  YTD  goal  with  annual 
accelerators 
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rf  ( 

Sales  aT^_.  > Comp  > 

CV  = Contract  Value 


Sales  Jobs 

Performance 

Measure 

Weight 

PRIOR  YR 
2009  PM  Tl 

2010  PM  Tl 

Base  Salary 

Mechanic 

PRIOR  YR 
2009  Quota 

r 

2010  Quota 

Plan  Rate 

Thresh 

Part 

Period 

Payout 

Freq. 

Calculation  Methodology 

Min 

Mid 

Max 

Actuals 

Manager  Member  Services 

Total  CV  Retention 

100% 

$29,000 

$29,000 

$73,000 

$86,000 

$99,000 

ICR 

$6,300,000 

Id) 

$6,300,000 

0 46% 

80% 

Annual 

Vs.  qrtly  YTD  goal  with  annual 

Sr  Manager,  Member  Services 

Total  CV  Retention 

100% 

$32,000 

$32,000 

$83,000 

$98,000 

$113,000 

ICR 

$6,300,000 

... 

$6,300,000 

— 
0 51% 

— 

80% 

Annual 

Quarterly 

Vs.  qrtly  YTD  goal  with  annual 
accelerators 

(a)  For  prior  year  quota  used  average  for  the  position  (b)  For  prior  year  quota,  used  average  for  the  position  (note>  Mm  $514K  Max  $673K) 

(c)  For  prior  year  quota,  used  average  for  the  position  (note>  Mm  S586K  Max  $762K  (d)  For  prior  year  quota,  used  average  for  the  position  (note>  Mm  $6  1M  Max  $6  5M) 
(e)  this  was  Pommert,  although  his  Tl  remained  at  $60K  (same  as  his  2008  Plan) 


TAKEAWAY:  THERE  ARE  NO  MATERIAL  COMPENSATION  PLAN  CHANGES  FROM  THE  PRIOR  YEAR  PROPOSED  AT  THIS  TIME 


<*4 


R F Budget  Draft  (4)  111309  KDG.xIsx 


26  of  26 


Proprietary  and  Confidential  INPUT 


2009  Bonus  Pool  Recast 


9/9/2009  7:54  AM 


Name  / Hire  Date 

Title 

Start  Date 
(Month  1- 
12) 

2009  Base 
Salary 

Bonus  Table 

Prorated  Salary 

BONUS  W/TAX 

Note 

EXECUTIVE  GROUP  - 50%  Pool 

Cunningham,  Peter 

Chairman 

1 

325,000 

Exec 

325,000.00 

165,750 

Lower  tax 
rate,  pass 

Dowd,  Timothy  P 

President  & CEO 

1 

325,000 

Exec 

325,000.00 

174,931 

Plexico,  Kevin 

Senior  Vice  President 

1 

234,000 

Exec 

234,000.00 

125,951 

SVP  Product  Development 

10 

250,000 

Exec 

62,500.00 

33,641 

Post  Oct  1 
assume 
exception 
granted 

Gibbs,  Dwight  J. 

Sr.  Vice  President,  Technology 

2 

265,000 

Exec 

242,916.74 

130,750 

Haney,  Brian  M. 

Sr.  Vice  President,  Member  Services 

1 

175,000 

Exec 

175,000.08 

94,194 

Cockerham,  Mary  E 

Sr.  Vice  President,  Sales 

1 

175,000 

Exec 

175,000.08 

94,194 

es,  Kevin  D. 

Vice  President,  Finance  & Administration 

1 

150,000 

Exec 

150,000.00 

80,738 



1,039,416.90 

900,147 

DIRECTOR  AND  MANAGER  GROUP  - 10%  Pool 

TOTAL  FOR  GROUP 

2,700,275.45 

290,685 

INDIVIDUAL  CONTRIBUTOR  GROUP  - 2%  Pool 

TOTAL  FOR  GROUP 

3,890,601.34 

83,765 

Gross  Pool  Amt.  before  Revenue  Factor 

1,274,597 

Revenue  Factor 

1 

Bonus  Pool  for  Recast 

1,274,597 

Berger,  Daphne  Z. 

Vice  President,  Capture  Assist 

5 

190,000 

Exec 

125,973 

59,656 

Ex-Budget 

Santoriello  Chariell,  Juiii 

Vice  President,  Financial  Services 

7 

150,000 

Exec 

69,863 

33,641 

Ex-Budget 
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2009  Executive  Compensation  Plans 
Gibbs  Bonus  Plan 


9/9/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Type  of 
Executive 

Senior  VP,  Technology  Development 

n/a 

n/a 

236,685 

2 

Bonus  Award  Targets 

Corporate  Revenue 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

23,668 

118,342 

177,514 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

Individual 

Performance 

Total 

Proportion  of  Bonus  (%) 

90% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

21,302 

- 

2,367 

23,668 

Target  ($) 

106,508 

- 

11,834 

118,342 

Stretch  ($) 

159,762 

- 

17,751 

177,514 

Base  Salary  of  $265,000  has  been  prorated  in  the  above  based  on  a start  date  of  02/09/09 
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2009  Executive  Compensation  Plans 
Zwiefel  Berger  Bonus  Plan 


9/9/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Type  of 
Executive 

VP,  Capture  Assist 

n/a 

n/a 

125,973 

3 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Corporate  Revenue 

24,300,000 

25,900,000 

27,000,000 

New  Sales  (Capture  Intelligence) 

250,000 

392,500 

600,000 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

12,597 

62,986 

94,479 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

New  Sales 
Performance 

Personal 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

65% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

3,149 

8,188 

1,260 

12,597 

Target  ($) 

15,747 

40,941 

6,299 

62,986 

Stretch  ($) 

23,620 

61,412 

9,448 

94,479 

Base  Salary  of  $190,000  has  been  prorated  in  the  above  based  on  a start  date  of  05/04/09 
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2009  Executive  Compensation  Plans 
Chariell 


9/9/2009 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Base  Salary 
2009 

Type  of 
Executive 

VP,  Investment  Services 

n/a 

n/a 

69,863 

3 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Corporate  Revenue 

24,300,000 

25,900,000 

27,000,000 

New  Sales  (Capture  Intelligence) 

150,000 

240,000 

500,000 

Bonus  Award  Targets 

Threshold 

Target 

Stretch 

Proportion  of  Salary  (%) 

10% 

50% 

75% 

Bonus  Award  ($) 

6,986 

34,932 

52,397 

Distribution  of  Bonus  Awards 

Corporate 

Revenue 

New  Sales 
Performance 

Personal 

Objectives 

Total 

Proportion  of  Bonus  (%) 

25% 

65% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

1,747 

4,541 

699 

6,986 

Target  ($) 

8,733 

22,705 

3,493 

34,932 

Stretch  ($) 

13,099 

34,058 

5,240 

52,397 

Base  Salary  of  $150,000  has  been  prorated  in  the  above  based  on  a start  date  of  07/15/09 
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MEMORANDUM 


DATE: 


January  28,  2009 


TO: 


Tim  Dowd  Kevin  Gates 


FROM: 


Peter  Cunningham 


SUBJECT:  2009  Compensation  issues  and  BOD  Approvals 


CC. 


Maryann  Hirsch  Rachel  Parinello  Pat  Cunningham 


I have  reviewed  your  plan  (attached)  and  made  changes  (attached)  that  are  consistent  with  our 
thinking  as  we  did  not  discuss  the  Threshold  and  Stretch  numbers  for  Haney  and  Cockerham  in 
the  meeting.  I have  changed  them.  The  formula  you  used  for  calculating  Threshold  and  Stretch 
around  the  Target  gives  far  too  narrow  a range  and  is  inconsistent  with  our  general  strategy.  This 
is  probably  because  you  applied  a revenue  ratio  to  sales  targets  and  those  are  apples  and  oranges. 

1 also  broke  out  Tim’s  numbers  for  Channel  and  Speaking  Fees  using  a similar  formula. 

Here  are  my  comments  on  your  conclusions  of  our  BoD  meeting. 

Maryann,  Rachel,  Kevin  and  Pat  please  check  this  is  what  you  heard.  Tom  will  have  the  formal 
minutes. 

• Member  Services  Up  sell  orders  Target  is  $2MM  Agreed;  however,  his  Threshold  and 
Stretch  targets  need  to  be  more  consistent  with  my  suggestion;  essentially  we  agreed  to 
move  the  range  down  from  the  $2.5  million  Target  to  one  around  $2  million 

• New  Sales  Cockerham  orders  Target  is  $7.5MM.  Total  company  is  S7.75MM  with 
Channel  sales,  Dowd  carries  Channel  quota  for  now.  $7.5  million  is  subscription  sales; 
her  plan  shows  her  target  at  $7.8  Million.  The  $0.3  million  difference  is  in  her  sponsor 
sales  that  we  did  not  discuss  and  should  be  separated  from  subscriptions.  Her  Stretch 
and  Threshold  numbers  should  be  similarly  adjusted.  I separated  them  in  the  plan.  The 
sponsor  sales  are  trivial  in  comparison  with  the  subscription  sales  and  could  almost  have 
just  been  included  in  Personal  Objectives. 

Total  company  new  subscription  with  channel,  new  sales  and  upsell  is  much  higher; 
depending  on  your  breakout  of  channel  new  subscription  and  speaker  fees  it  should  be 
about  $ 9.8  million  or  so. ($7. 5 +2+.3) 

• Dowd  target  revenue  is  $2 7 MM-  detailed  plan  per  the  attachment.  Agreed 

• Corporate  revenue  target  is  S25.9MM,  Agreed. 

• Bonus  pool  is  created  from  EBITDA  in  excess  of$  1 ,250  according  to  the  current 
compensation  plans.  See  plans 

• 2009  Executive  bonus  structure  approved  per  the  attachment.  For  Haney,  we  agreed  that 
the  target  should  be  $2  million  (see  above)  which  was  a compromise.  But  his  Stretch 
target  should  be  $2.5  million  and  not  a mere  $84K  more  than  Target.  His  Threshold  is 
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also  very  close  to  his  Target;  although  I favor  that,  it  probably  would  be  more  sensible  at 
about  $1. 75  million.  I have  similarly  adjusted  Cockerham ’s  Threshold  and  Stretch  goals. 

One  thing  to  be  careful  of  is  the  way  the  detail  of  the  plan  has  been  structured;  the  aggregate 
bonuses  could  be  larger  than  is  planned  at  the  various  levels  of  revenue  performance.  Those 
levels  however  are  sacrosanct.  For  example,  we  may  hit  our  Target  Revenue  number  but 
Cockerham  may  hit  her  Stretch  Sales  number.  If  all  other  targets  are  met,  the  aggregate 
bonus  would  be  higher  than  that  allowed  by  the  Practice.  In  order  to  pay  Cockerham  her 
bonus  you  will  have  to  reduce  other  bonuses. 

In  fact  what  you  will  have  to  do  is  add  up  all  the  bonuses  and  if  they  are  then  over  the 
calculated  amount  at  that  level  of  revenue  performance,  you  will  have  to  factor  the  bonuses 
to  reach  that  amount.  This  is  independent  of  the  EBITDA  gate. 
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2009  Compensation  Plans 
2009  Plan  Levels 


Printed  12/18/2008 


Actual 

2008 

2009 

Threshold 

Target 

Stretch 

PAC 

($000) 

($000) 

2009/2008 

(%) 

($000) 

2009/2008 

(%) 

($000) 

2009/2008 

(%) 

Revenue 

23,000 

24,610 

7% 

25,990 

13% 

27,370 

19% 

EBITDA  Before  Bonuses 

900 

2,083 

2,135 

2,074 

EBITDA  After  Bonuses 

750 

1,723 

130% 

910 

21% 

274 

-64% 

Margin 

3% 

7% 

4% 

1% 

MH 

Revenue 

23,000 

23,700 

3% 

26,000 

13% 

26,800 

17% 

EBITDA  Before  Bonuses 

900 

1,310 

2,655 

3,272 

EBITDA  After  Bonuses 

750 

950 

27% 

1,430 

91% 

1,472 

96% 

Margin 

3.3% 

4.0% 

5.5% 

5.5% 

Jed  Laird 

Revenue 

23,000 

25,000 

9% 

26,000 

13% 

27,000 

17% 

EBITDA  Before  Bonuses 

900 

1,960 

3,025 

3,800 

EBITDA  After  Bonuses 

750 

1,600 

113% 

1,800 

140% 

2,000 

167% 

Margin 

3.3% 

6,4% 

6.9% 

7.4% 

Bonuses  Jed  Laird  ($000) 

500 

1100 

1800 

Rachel  Parrinello 

Revenue 

23,000 

24,000 

4% 

25.500 

11% 

27,000 

17% 

EBITDA  Before  Bonuses 

900 

1,110 

2,225 

3,050 

EBITDA  After  Bonuses 

750 

750 

0% 

1,000 

33% 

1,250 

67% 

Margin 

3.3% 

3.1% 

3.9% 

4.6% 

75% 

125% 

Average 

Revenue 

23,000 

24,328 

6% 

25,873 

12% 

27.043 

18% 

EBITDA  Before  Bonuses 

900 

1,616 

2,510 

3,049 

EBITDA  After  Bonuses 

750 

1,256 

67% 

1,285 

71% 

1,249 

67% 

Margin 

3.3% 

5.2% 

5.0% 

4.6% 

Tom  Hewitt 

Revenue 

23,000 

25,300 

10% 

-100% 

-100% 

EBITDA  Before  Bonuses 

900 

EBITDA  After  Bonuses 

750 

1 ,260 

68% 

-100% 

-100% 

Margin 

3% 

5% 

#DIV/0! 

#DIV/0! 

Bonuses  ($000) 

f 360 



1,225 

1 

1,800 
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2009  Compensation  Plans 
Bonus  Plan  Summary  2009 


© 

Printed  12/18/2008 


Revenues 

EBITDA  After  Bonuses 
(Excluding  Pres.) 



($) 

Growth  (%) 

($) 

Rate  (%) 

2008  Actual 

22,845,000 

3% 

742,000 

3% 

2007  Actual 

22,130,000 

1% 

(307,938) 

-1% 

2009 

Revenues 

Growth 

2009/2008 

(%) 

EBITDA 

After 

Bonuses 

(incl 

President) 

Rate  (%) 

CEO  Bonus 
($) 

Exec  Bonuses 
($) 

Dir/Mngr 
Bonuses  ($) 

Ind  Cont. 
Bonuses  ($) 

Total  All 
Bonuses  ($) 

EBITDA 
(Before 
Bonuses)  ($) 

Bonuses/ 

EBITDA 

BEFORE 

Bonuses 

Threshold 

24,300,000 

6% 

1,250,000 

5.1% 

32,500 

105,000 

187,700 

32,250 

357,450 

1,607,450 

22% 

Target 

25,900,000 

13% 

1,250,000 

4.8% 

162,500 

525,000 

375,400 

64,500 

1,127,400 

2,377,400 

47% 

Stretch 

27,000,000 

18% 

1,250,000 

4.6% 

325,000 

787,500 

563,100 

96,750 

1,772,350 

3,022,350 

59% 

Compensation  of  Group  ($) 

$ 325,000 

$ 1,050,000 

$ 3,754,000 

$ 3,225,000 

$ 8,354,000 

Threshold 

10% 

10% 

5% 

1% 

Bonus  as  Proportion  of  Salaries  (%) 

Target 

50% 

50% 

10% 

2% 

Stretch 

100% 

75% 

15% 

3% 

Notes: 

1 

This  is  an  Annual  Bonus  Plan: 

Performance  is  measured  annually 

Bonuses  are  paid  at  year  end  (no  later  than  the  last  payroll  in  February) 

2 

Bonuses  are  based  on  Revenues  and  EBITDA  except  for  executives  with  direct  sales  responsibility. 

Executives  with  direct  sales  responsibility  (Sales,  BD,  CAP,  MS)  have  75%  of  their  bonus  related  to  their  area  of  responsibility 

The  bases  for  sales  related  bonuses  must  correspond  to  the  corporate  revenue  objectives,  i.e  generate  that  level  of  revenues. 

3 

Executive  Bonuses  are  awarded  by  the  Board  of  Directors  based  on  recommendation  from  the  Compensation  Committee. 

The  CEO  determines  bonuses  for  other  staff  from  the  relevant  bonus  pool. 

4 

"Threshold,  Target  and  Stretch"  refer  to  Revenue  Performance  only. 

5 

"EBITDA"  levels  are  mimima  at  each  level  that  must  be  maintained.  Bonuses  are  scaled  pro  rata  to  maintain  these  levels 

6 

Revenue  and  EBITDA  After  Bonus  levels  are  the  average  of  Directors'  expectations  in  the  '2009  Plan  Levels'  sheet. 
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2009  Compensation  Plans 
President  & CEO  Bonus  Plan 


© 

Printed  12/18/2008 


2009 

Revenues 

($) 

EBITDA 

After 

Bonuses  ($) 

Bonus 
Calc. 
Rate  (%) 

CEO 

Bonus  ($) 

Corporate 
Performance 
Bonus  ($) 

Personal 
Performance 
Bonus  ($) 

Threshold 

24,300,000 

1,250,000 

10% 

32,500 

16,250 

16,250 

Target 

25,900,000 

1,250,000 

50% 

162,500 

146,250 

16,250 

Stretch 

27,000,000 

1,250,000 

100% 

325,000 

292,500 

32,500 

Compensation  of  Group  ($) 

$ 325,000 

Distribution  Factor 

Threshold 

10% 

0.5 

0.5 

Bonus  as  Proportion  of  Salaries  (%) 

Target 

50% 

0.9 

0.1 

Stretch 

100% 

0.9 

0.1 
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2009  Compensation  Plans 
Bonus  Plan  Summary  2008 


© 

Printed  12/18/2008 


Revenues 

EBITDA  After  Bonuses 

Sales  Orders 

($) 

Growth  (%) 

($) 

Rate  (%) 

($) 

Growth  (%) 

2007  Actual 

22,130.000 

1% 

(307,938) 

-1% 

23,160,694 

5% 

2006  Actual 

21,898,276 

7% 

328,000 

1% 

22,045,177 

4% 

2008 

Growth 

2008/2007 

(%) 

Growth 

2008/2007 

(%) 

Growth 

2008/2007 

(%) 

Proportion 

of 

Company 

Plan 

Nl  for  Exec 
Bonuses  ($) 

Nl  for  Staff 
Bonuses  ($) 

Nl  for  All 
Bonuses  ($) 

Nl  (Before 
Bonuses)  ($) 

2008  Threshold 

23,065,121 

24,602,796 

25,627,912 

4% 

- 

0% 

26,055,781 

27,792,833 

28,950,867 

13% 

94% 

165,900 

82,950 

248,850 

248,850 

2008  Target 

11% 

(1,000,000) 

-4% 

20% 

100% 

572,700 

286,350 

859,050 

(140,950) 

2008  Stretch 

16% 

(1 .000.000) 

-4% 

25% 

104% 

784,050 

392,025 

1,176,075 

176,075 

Notes: 

1 

This  is  an  Annual  Bonus  Plan: 

Performance  is  measured  annually 

Bonuses  are  paid  at  year  end  (no  later  than  the  last  payroll  in  February) 


2 Bonuses  are  based  on  Revenues  and  Net  Income  except  Cockerham  (new  Sales),  VP  Marketing  (Events  & EC)  and  Haney  (Upsales  and  Renewals). 

3 Each  Individual's  Bonus  is  tied  to  performance  against  personal  objectives  and  is  awarded  by  the  Board  of  Directors  after  Executive  Recommendation. 
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Bonus  Plan  Summary  2009 


Printed  12/3/2008 


Revenues 

EBITDA  After  Bonuses 
(Excluding  Pres.) 

($) 

Growth  (%) 

($) 

Rate  (%) 

2008  Actual 

23,000.000 

4% 

800,000 

3% 

2007  Actual 

22,130,000 

1% 

(307,9381 

-1% 

\ i 

l 

2009 

Revenues 

Growth 

2009/2008 

(%) 

EBITDA 

After 

Bonuses 

Rate  (%) 

H 

CEO  Bonus 

($) | 

Exec  Bonuses 

Dir 

Born, 

Mngr 

mi  a .. 

Ind  Cont. 
Bonuses  ($) 

Z \ 

Total  All 
Bonuses  ($) 

EBITDA 
(Before 
Bonuses)  ($} 

Bonuses/ 

EBITDA 

BEFORE 

^Bonuses 

Threshold 

- 

J - J 

105,000 

187,700 

32,250 

324,950 

If  324.950 

\ 100% 

Target 

- 

525,000 

375,400 

64,500 

\ 964,900 

A 964,900" 

100% 

Stretch 

- 

- 

787,500 

563,100 

96,750 

“V  1,447,35(>/' 

1 ,44^,350 ' 

100% 

X- 

^ ^ 

Compensation  of  Group  ($) 

$ 350,000 

$ 1,050,000 

S 3 

754,000 

$ 3,225,000 

1 8,379,000 

- X- 

1 

Threshold 



C 10%  i 

3% 

1%“ 





Bonus  as  Proportion  of  Salaries  (%) 

Target 

50% 

■ 

0% 

Stretch 

X 

ism 

• 

5% 

is 

K 

Notes: 

1 

This  is  an  Annual  Bonus  Plan: 

Performance  is  measured  annually 

Bonuses  are  paid  at  year  end  (no  later  than  the  last  payroll  in  February) 

2 

Bonuses  are  based  on  Revenues  and  Net  Income  except  Cockerham  (new  Sales),  VP  Marketing  (Events  & EC)  and  Haney  (Upsales  and  Renewals). 

3 

Each  Individual's  Bonus  is  tied  to  performance  against  personal  objectives  and  is  awarded  by  the  Board  of  Directors  after  Executive  Recommendation. 

4 

'Threshold,  Target  and  Stretc 

h"  refer  to  Revenue  Perform 
at  each  level  that  must  be  m 

ance  only. 

5 

"EBITDA"  levels  are  mimima 

aintained.  Bonuses  are  scaled  pro  rate  to  maintain  these  levels 

ylo,  . 
X\Yvt-  u.oT 
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2009  Compensation  Plans 
Bonus  Plan  Summary  2009 

Printed  11/27/2008 

Revenues 

EBITDA  After  Bonuses 
(Excluding  Pres.) 

($) 

Growth  (%) 

($) 

Rate  (%) 

2008  Actual 

23,000,000 

4% 

800,000 

3% 

2007  Actual 

22,130,000 

1% 

(307,938) 

-1% 

2009 

Revenues 

Growth 

2009/2008 

(%) 

EBITDA 

After 

Bonuses 

Rate  (%) 

CEO  Bonus 
($) 

Exec  Bonuses 
($) 

Dir/Mngr 
Bonuses  ($) 

Ind  Cont. 
Bonuses  ($) 

Total  All 
Bonuses  ($) 

EBITDA 
(Before 
Bonuses)  ($) 

Bonuses/ 

EBITDA 

BEFORE 

Bonuses 

Threshold 

24.150.000 

25.530.000 

26.680.000 

5% 

2,415,000 

10% 

35,000 

105,000 

187,700 

32,250 

359,950 

2,774,950 

13% 

Target 

11% 

2,042,400 

7.5% 

262,500 

525,000 

375,400 

64,500 

1,227,400 

3,269,800 

38% 

Stretch 

16% 

2,134,400 

5% 

350,000 

787,500 

563,100 

96,750 

1,797,350 

3,931,750 

46% 

Compensation  of  Group  ($) 

$ 350,000 

$ 1,050,000 

$ 3,754,000 

$ 3,225,000 

$ 8,379,000 

Threshold 

10% 

10% 

5% 

1% 

Bonus  as  Proportion  of  Salaries  (%) 

Target 

75% 

50% 

10% 

2% 

Stretch 

100% 

75% 

15% 

3% 

Notes: 

1 

This  is  an  Annual  Bonus  Plan: 

Performance  is  measured  annually 

Bonuses  are  paid  at  year  end  (no  later  than  the  last  payroll  in  February) 

2 

Bonuses  are  based  on  Revenues  and  Net  Income  except  Cockerham  (new  Sales),  VP  Marketing  (Events  & EC)  and  Haney  (Upsales  and  Renewals). 

3 

Each  Individual's  Bonus  is  tied  to  performance  against  personal  objectives  and  is  awarded  by  the  Board  of  Directors  after  Executive  Recommendation. 

4 

5 

"Threshold,  Target  and  Stretch"  refer  to  Revenue  Performance  only. 

"EBITDA"  levels  are  mimima  at  each  level  that  must  be  maintained.  Bonuses  are  scaled  pro  rate  to  maintain  these  levels 
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2009  Executive  Compensation  Plans 
Summary 


1/28/2009 


Executive 

Salary 

2009  Performance  Bonus 

Total  Target 
2009 

Compensation 

2007 

2008 

2009 

Corporate 

New  Sales 

Renewal 

Individual 

Total  Bonus 

Bonus  % of 

Revenue 

(and/or 

Sales 

Salary 

Events) 

Responsi- 

Responsi- 

bility 

bility 

Sales  Responsibility  ($) 

1! 

j 

New 

Renewals 

Events  and  EC 

Total 

Threshold 

Plexico 

225,000 

234,000 

200,000 

12,000 

n/a 

6,000 

2,000 

20,000 

10% 

220,000 

(A) 

Rombach 

n/a 

200,000 

200,000 

12,000 

6,000 

n/a 

2,000 

20,000 

10% 

220,000 

951,470 

951,470 

SVP  Tech  Dev 

n/a 

n/a 

260,000 

23,400 

n/a 

n/a 

2,600 

26,000 

10% 

286,000 

Gates 

132,500 

150,000 

150,000 

13,500 

n/a 

n/a 

1,500 

15,000 

10% 

165,000 

SVP  ICAP 

n/a 

n/a 

200,000 

5,000 

13,000 

n/a 

2,000 

20,000 

10% 

220,000 

TBD 

0 

Cockertiam 

150,000 

175,000 

175,000 

4,375 

875 

n/a 

1,750 

7,000 

4% 

182,000 

7,200,000 

250,000 

7,450,000 

Haney 

145,000 

175,000 

175,000 

4,375 

4,375 

7,000 

1,750 

17,500 

10% 

192,500 

1,750,000 

15,403,581 

17,153,581 

Dowd:  channel  orde 

rs  & speaking 

fees 

200,000 

25,000 

225,000 

Total 

652,500 

934,000 

1,360,000 

74,650 

24,250 

13,000 

13,600 

125,500 

1,485,500 

9,150,000 

15,403,581 

1,226,470 

25,780,051 

Target 

Plexico 

225,000 

234,000 

200,000 

60,000 

n/a 

30,000 

10,000 

100,000 

50% 

300,000 

(A) 

Rombach 

n/a 

200,000 

200,000 

60,000 

30,000 

n/a 

10,000 

100,000 

50% 

300,000 

1,014,118 

1,014,118 

SVP  Tech  Dev 

n/a 

n/a 

260,000 

117,000 

n/a 

n/a 

13,000 

130,000 

50% 

390,000 

Gates 

132,500 

150,000 

150,000 

67,500 

n/a 

n/a 

7,500 

75,000 

50% 

225,000 

SVP  ICAP 

n/a 

n/a 

200,000 

25,000 

65,000 

n/a 

10,000 

100,000 

50% 

300,000 

TBD 

0 

Cockerham 

150,000 

175,000 

175,000 

21,875 

4,375 

n/a 

8,750 

35,000 

20% 

210,000 

7,500,000 

300,000 

7,800,000 

Haney 

145,000 

175,000 

175,000 

21,875 

21,875 

35,000 

8,750 

87,500 

50% 

262,500 

2,000,000 

16,417,809 

18,417,809 

Dowd:  channel  ords 

rs  & speaking 

fees 

250,000 

50,000 

300,000 

Total 

652,500 

934,000 

1,360,000 

373,250 

121,250 

65,000 

68,000 

627,500 

1,987,500 

9,750,000 

16,417,809 

1,364,118 

27,531,927 

Stretch 

Plexico 

225,000 

234,000 

200,000 

90,000 

n/a 

45,000 

15,000 

150,000 

75% 

350,000 

(A) 

Rombach 

n/a 

200,000 

200,000 

90,000 

45,000 

n/a 

15,000 

150,000 

75% 

350,000 

1,057,189 

1,057,189 

SVP  Tech  Dev 

n/a 

n/a 

260,000 

175,500 

n/a 

n/a 

19,500 

195,000 

75% 

455,000 

Gates 

132,500 

150,000 

150,000 

101,250 

n/a 

n/a 

1 1 ,250 

112,500 

75% 

262,500 

SVP  ICAP 

n/a 

n/a 

200,000 

37,500 

97,500 

n/a 

15,000 

150,000 

75% 

350,000 

TBD 

0 

Cockerham 

150,000 

175,000 

175,000 

32,813 

6,563 

n/a 

13,125 

52,500 

30% 

227,500 

7,800,000 

350,000 

8,150,000 

Haney 

145,000 

175,000 

175,000 

32,813 

32,813 

52,500 

13,125 

131,250 

75% 

306,250 

2,500,000 

17,115,090 

19,615,090 

Dowd:  channel  orde 

rs  & speaking 

fees 

300,000 

75,000 

375,000 

Total 

652,500 

934,000 

1,360,000 

559,875 

181,875 

97,500 

102,000 

941,250 

2,301,250 

10,600,000 

17,115,090 

1,482,189 

29.197,279 

NOTES: 

(A)  Plexico  comp  plan  uses  same  renewal  quota  as  Haney 

(B)  Rombach  is  compensated  on  Events  Attendance  and  Ecommerce  sales  of  reports  and  How  To  materials 

(C)  Cockertiam  is  compensated  on  Events  Sponsorships  in  addition  to  other  New  Sales 

(D)  Threshold  and  Stretch  orders  are  computed  by  multiplying  the  Target  amounts  by  the  proportional  Total  Company  Revenue  goal  vs  Target  for  the  given  level. 
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INPUT  2009  Compensation 
Bonus  Metrics  2008 


Printed:  11/26/2008  11:05  AM 


Corporate  Metrics 

Revenues 

Net  Income 

Sales 

<$) 

($) 

($) 



2008  Company  Plan 

24,096,275 

(1,000,000) 

26,910,654 

2007  Actual 

22,175,068 

(181,835) 

22,407,211 

Rev  Growth 
2008/2007 

Sales  Growth 
2008/2007 

Proportion  of 
Company  Plan 

2008  Threshold 

23,691,613 

7% 

- 

25,340,866 

1.13 

0.942 

2008  Target 

24,096,275 

9% 

(1,000,000) 

26,910,654 

1.20 

1.000 

2008  Stretch 

24,860,292 

12% 

xxxxx 

28,031,932 

1.25 

1.042 

Bonus  Structure 

Target  Awards  as  % of  Salary 

Level 

Code 

Threshold 

Target 

Stretch 

VP 

V 

D 

8.0% 

20.0% 

28.4% 

Director 

4.0% 

10.0% 

14.2% 

Manager 

M 

3.0% 

7.5% 

10.7% 

Distribution  of  Awards 

Type 

Corporate 

Business  Unit 

Individual 

Application 

Corporate  / Central 

C 

75% 

0% 

25% 

100% 

Used  for  central  and  corporate  managers/directors 

Business  Unit 

B 

50% 

30% 

20% 

100% 

Used  for  IS  product  and  operations  managers/directors 

Spec.  Business  Unit 

D 

25% 

65% 

10% 

100% 

Used  for  consulting  & events  managers/directors 

Business  Unit  Metrics 

Sales  % Target 

Threshold 

Target 

Stretch 

Corporate  Factors 

92.0% 

100% 

108.0% 

Business  Unit  Factors 

92.0% 

100% 

108.0% 

Sales  $ 

Threshold 

Target  | Stretch 

Federal  IS 

$ 17,255,572 

$ 18,756,056 

$ 20,256,540 

S&L  IS 

$ 2,969,627 

$ 3,227,855 

$ 3,486,083 

GovEdge 

$ 614,277 

$ 667,692 

$ 721,107 

Federal  IA 

$ 887,624 

$ 964,809 

$ 1,041,994 

S&L  IA 

$ 306,735 

$ 333,408 

$ 360,081 

Org  Charts  & Contacts 

$ 957,061 

$ 1,040,284 

$ 1,123,507 

IEP 

$ 745,246 

$ 810,050 

$ 874,854 

Events 

$ 877,220 

$ 953,500 

$ 1,029,780 
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INPUT  2009  Compensation 
Comparison 


Printed:ll/26/2008  10:54  AM 


Actual 

Proposed 

2008 

2009 

Dire 

ctor  Poten 

tial 

Threshold 

M 

3% 

10% 

Target 

10% 

12% 

Stretch 

(C) 

14% 

15% 

Manaqer  Potential 

Threshold 

Jcl 

2% 

8% 

Target 

7.5% 

10% 

Stretch 

M 

10% 

12% 

Gates/Boundaries 

Corporate  Orders 

(a) 

yes 

yes 

lb) 

Corporate  Revenue 

(a) 

yes 

no 

Corporate  Net  Income 

(a) 

yes 

yes 

.(b) 

Plan  Components 

Corporate  financial  component 

(a) 

yes 

not  a combined  component 

Corporate  orders  component 

part  of  financial 

yes 

Business  unit  orders  component 

yes,  if  applicable  yes,  if  applicab 

e 

Corporate  profit  component 

part  of  financial 

yes 

Personal  objectives  component 

yes 

yes 

Not 

es: 

a)  In  2008  all 

:orporate  goals  needed  to  be  met  in  order  to  trigger  any  bonus  payouts.  All  3 combined  were  the  "corporate  financial  component"  of  the  individual  plans 

b)  The  2009  proposal  is  that  the  orders  and  net  income  bonus  triggers  are  mutually  exclusive.  A Net  Income  goal  must  be  met  to  trigger  the  Net  Income  and  Personal  objectives  payouts 


(see  Plan  Components) 


c)  2008  threshold/stretch  %age  computed  proportionally  to  dollar  "pool"  to  be  available  for  non-execs  per  the  final  approved  comp  plans 
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INPUT  2009  Compensation 
Bonus  Metrics  2009 


© 

Prlnted:ll/26/2008  10:55  AM 


Corporate  Metrics 

Net  Income 

Sales 

- 

($) 

($) 

2009  Company  Plan 
2008  Actual  (Projected) 

TBD 

TBD 



Sales  Growth 
2009/2008 

Proportion  of 
Company  Plan 

2009  Threshold 

TBD 

TBD 

#VALUEI 

#VALUEI 

2009  Target 

TBD 

TBD 

#VALUEI 

#VALUEI 



— 

2009  Stretch 

TBD 

TBD 

#VALUE! 

#VALUEI 

Bonus  Structure 

Target 

Awards  as  % of 

Salary 

Level 

Code  / %age 

Threshold 

Target 

Stretch 

Notes 

Director 

D 

10.0% 

12.0% 

15.0% 

TOTAL  BONUS  POTENTIAL 

Plan  Elements: 

Orders 

50% 

5.0% 

6.0% 

7.5% 

WITH  A BUSINESS  LINE  GOAL,  THIS  %AGE  IS  25%  CORPORATE,  25%  BUSINESS  LINE 

Profit 

30% 

3.0% 

3.6% 

4.5% 

! 1 1 1 

Personal  Goals 

20% 

2.0% 

2.4% 

3.0% 

PROFITABILITY  ELEMENT  MUST  ALSO  BE  ACHIEVED  TO  RECEIVE  PERSONAL  GOALS  ELEMENT 



Manager 

M 

8.0% 

10.0% 

12.0% 

TOTAL  BONUS  POTENTIAL 

Plan  Elements: 



Orders 

50% 

4.0% 

5.0% 

6.0% 

WITH  A BUSINESS  LINE  GOAL,  THIS  %AGE  IS  25%  CORPORATE,  25%  BUSINESS  LINE 

Profit 

30% 

2.4% 

3.0% 

3.6% 

1 

1 

Personal  Goals 

20% 

1 .6% 

2.0% 

2.4% 

PROFITABILITY  ELEMENT  MUST  ALSO  BE  ACHIEVED  TO  RECEIVE  PERSONAL  GOALS  ELEMENT 

Distribution  of  Awards 

— 

Type 

Code 

Corporate 

Orders 

Business  Unit 
Orders 

Corporate 

Profit 

Individual 

Total 

Application 

Corporate  / Central 
Business  Unit 

C 

50% 

0% 

30% 

20% 

100% 

Used  for  central  and  corporate  managers/directors 

B 

25% 

25% 

30% 

20% 

100% 

Used  for  IS  product  and  operations  managers/directors 

Spec.  Business  Unit 

D 

25% 

25% 

30% 

20% 

100% 

Used  for  events  managers/directors 

Business  Unit  Metrics 

Sales  % Target 



: Threshold 

j Tarqet 

i Stretch 

! 

Corporate  Factors 

TBD 

100% 

TBD 

TBD 

100% 

TBD 



Sales  $ 

Threshold 

1 

1 T arget 

I Stretch 

TBD 

S&L  IS 

TBD 

TBD 

S&L  IA 

TBD 

TBD 

Top  20  Initiative 

TBD 

— 
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2009  Executive  Compensation  Plans 
Sales  & Upsell  Targets 


1/18/2009 


Sales  Costs 

Marketing 

Costs 

Total 

2008 

4,672,105 

1,186,639 

5,858,745 

2009 

4,682,304 

1,948,789 

6,631,093 

Increase 

10,199 

762,150 

772,349 

Proportion  of  Revenue  (%) 

26% 

Revenues  to  be  generated  by  cost  increase 

2,953,878 

Revenues  0.42%  Sales  Generated  for  Year 

Sales  to  be  generated  by  cost  increase 

7,033,042 

2009 

2008  Actual 

Peter  Cunningham  Suggestion  for  Sales  Targi 

Threshold 

Target 

Stretch 

Cockerham 

7,176,000 

7,488,000 

7,800,000 

6,240,000 

Haney 

2,000,000 

2,500,000 

3,000,000 

1,447,000 

Total 

9,176,000 

9,988,000 

10,800,000 

7,687,000 

Difference  from  2008 

1,489,000  2,301,000  3,113,000 

Team  Suggestion  for  Sales  Targets 

Threshold 

Target 

Stretch 

Cockerham 

6,877,595 

7,330,441 

7,641,772 

6,240,000 

Haney 

1,675,860 

1,786,205 

1,862,067 

1,447,000 

Total 

8,553,455 

9,116,646 

9,503,839 

7,687,000 

Difference  from  2008 

866,455  1,429,646  1,816,839 

Bookl 
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MEMORANDUM 

DATE: 

November  24,  2008 

TO: 

Compensation  Committee,  Tim  Dowd 

FROM: 

Kevin  Gates 

SUBJECT: 

CC: 

Plan  Highlights  - Member  Services 

A summary  of  the  plan  provisions  by  employee  type  is  found  in  the  “2009  Plan  Summary”  Excel 
document. 

There  is  no  significant  change  to  Member  Services  plan  structure.  Final  renewal  objectives  will  be  set  at 
year  end.  We  have  redeployed  our  Sr.  Sales  Account  manager  from  the  strategic  team  to  the  other  MA 
teams  to  drive  improved  up  sell.  This  existing  resource  will  have  quota  and  be  focused  on  Enterprise  and 
Small  Business  up  sell  opportunities  for  2009.  The  Strategic  Member  Advisors,  along  with  the  manager 
of  that  team,  will  take  full  responsibility  for  up  sell  in  their  assigned  accounts. 
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2009  Proposed  Pay  Structure 
2009  Plan  Summary  MS 


Printed  11/26/2008 


Z. 


y 7 

i>  y. 

l 


MS  Jobs 

Performan 

ce 

Measure 

Retention 

PRIOR  YR  - 
2008  Tl 

2009  Tl 

7 

Base  Salary 

Mechanic 

PRIOR  YR 
2008  Quota 

2009  Quota 

$ / 

x&s 

Plan  Rate 

Thresh 

67 

Min 

Mid 

Max 

Associate  Member  Advisor 

TCV 

$15,000 

$15,000 

$38,000 

$45,000 

$52,000 

ICR 

$250,000 

$250,000/ 

6.00% 

80%  ' 

Associate  Member  Advisor  Small " 

TCV 

$15,000 

$15,000 

$38,000 

$45,000 

$52,000 

ICR 

$150,000 

$050,000 

10.00% 

50% 

Member  Advisor 

TCV 

$17,000 

$17,000 

$45,000 

$53,000 

$61,000 

ICR 

$675,000 

$675,000 

2.52% 

80% 

Member  Advisor,  Small  Ter 

TCV 

$17,000 

$17,000 

$45,000 

$53,000 

$61,000 

ICR 

$300,000 

$30(7,000 

5.67% 

50% 

Sr.  Member  Advisor 

TCV 

$20,000 

$20,000 

$51,000 

$60,000 

$69,000 

ICR 

$675,000 

$6/6,000 

2.96% 

80% 

Sr.  Member  Advisor,  Small  Ter 

TCV 

$20,000 

$20,000 

$51,000 

$60,000 

$69,000 

ICR 

$300,000 

$700,6(00 

6.67% 

50% 

Manager,  Member  Services 

TCV 

$25,000 

$25,000 

$64,000 

$75,000 

$86,000 

ICR 

$4,200,000 

$4,200,000 

0.60% 

80% 

Sr.  Manager,  Member  Services 

TCV 

$28,000 

$28,000 

$71,000 

$84,000 

$97,000 

ICR 

$4,200,000 

$4,200,000 

0.67% 

80% 

Assoc.  Member  Advisor,  Support/"! 

Comp. 

$1,500 

$1,500 

$31,000 

$36,000 

$41,000 

Bonus  Table 

63% 

63% 

n/a 

80% 

Member  Advisor,  Support/Trainer 

Comp. 

$5,000 

$5,000 

$38,000 

$45,000 

$52,000 

Bonus  Table 

63% 

63% 

n/a 

80% 

Sr.  Member  Advisor,  Support/Trair 

Comp. 

$6,000 

$6,000 

$46,000 

$54,000 

$62,000 

Bonus  Table 

63% 

63% 

n/a 

80% 

Manager,  MS  Support  Team 

Comp. 

$11,000 

$11,000 

$54,000 

$64,000 

$74,000 

Bonus  Table 

63% 

63% 

80% 

4 


/ 


Terms: 

Tl  = target  incentive 

ICR  = individual  commission  rate 

Plan  Rate  = rate  of  pay,  given  quota  and  threshold 

Thesh  = Threshold  sales  (or  other)  vs  target  required  to  begin  incentive  payout. 

TCV  = Total  Contract  Value 

Comp.  =Company  Member  Retention  % (%  of  CV) 

Bonus  Table  = 

Calculation  and  pay  out  period  same  as  2008 
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MEMORANDUM 


TO: 


DATE: 


FROM: 


November  26,  2008 
Compensation  Committee,  Tim  Dowd 
Mary  Beth  Cockerham,  Kevin  Gates 


SUBJECT : Plan  Highlights  - Sales 

CC: 

As  much  work  was  done  1 year  ago  adjusting  the  compensation  plans,  with  Rachel’s  assistance,  the  2009 
Sales  plans  are  largely  carryover  from  the  prior  year.  A summary  of  the  plan  provisions  by  employee 
type  is  found  in  the  “2009  Plan  Summary”  Excel  document.  Below  is  commentary  on  the  changes  made 
for  2009. 

There  were  two  overarching  goals  that  we  focused  on  during  planning  for  2009  - improving  the  overall 
sales  attainment  distribution  and  tying  the  cumulative  sales  quotas  more  closely  to  the  Company  plans. 
Rachel  has  advised  that  the  industry  standard  for  sales  attainment  should  be  ~60%  of  eligible  reps,  in 
order  to  motivate  rep  performance  and  recognize  contribution.  While  we  have  improved  the  attainment 
distribution  this  year  through  productivity  improvements,  we  want  to  provide  goals  that  require  hard  work 
and  1 00%  effort,  but  are  attainable. 

Our  second  area  of  focus  was  eliminating  excessive  over-goaling  and  tying  the  cumulative  sales  goals 
more  closely  to  the  Company  new  business  plan.  Again,  Rachel  advised  us  that  industry  standards  for 
sales  quotas  include  a total  of  5-8%  over-goaling,  with  2-3%  typically  added  at  each  management  level. 
Based  on  current  projections  and  headcount,  we  are  planning  for  roughly  10%  over-goaling,  which  is 
significantly  less  than  in  2008  but  still  accommodates  attrition  and  prevents  under-goaling  scenarios. 

Ultimately  the  final  2009  plan  will  determine  the  required  quota  and  headcount  based  on  growth 
commitments. 

• Quotas:  A slight  (3%)  increase  is  recommended  for  most  positions.  Because  only  6 account 
mgrs.  of  a force  of  approx.  24  ( or  25%  of  the  force)  are  on  track  to  achieve  their  2008  quota,  we 
will  keep  quotas  close  to  last  year  in  order  to  allow  more  opportunity  to  attain  target  in  2009 
(Rachel  has  recommended  that  the  optimal  number  of  employees  to  reach  quota  should  be  closer 
to  60%).  Based  on  current  projections,  the  sales  force’s  quota  load  will  match  much  more  closely 
to  the  Company  target  than  the  prior  year,  which  was  very  over-goaled,  particularly  due  to  the 
quota  placed  on  new  hires  (see  “Account  Manager  - First  Year”  under  discussion  of  new 
positions  below). 

• Target  incentive:  No  changes 

• New  Positions: 


o Account  Manager  - First  Year:  Because  new  reps  typically  produce  far  less  in  their  first 
year,  we  have  added  this  new  job  title,  and  given  it  quota  relief.  It’s  important  to  note 
that  the  commission  is  earned  at  roughly  the  same  rate  as  a similar  experienced  rep  - the 
target  incentive  listed  in  the  table  is  at  115%  of  quota,  where  an  experienced  rep  would 
be.  Therefore,  the  effect  is  to  give  more  new  reps  the  opportunity  to  meet  goals  and  build 
momentum,  but  the  pay  per  dollar  of  performance  is  not  superior  to  the  rest  of  the  force. 

o Sales  Lead  Analyst:  These  positions  (four  headcount)  were  recently  brought  on  board  to 
support  planned  increases  in  sales  rep  productivity  in  2009.  Because  they  are  new,  and 
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because  instilling  process  & behavior  is  deemed  to  be  very  important  at  this  stage  ot  their 
experience  & development,  the  target  incentive  has  been  split  between  a purely  sales- 
driven  measure  and  an  objectives  measure.  It  is  anticipated  that  this  position  will  switch 
to  a purely  sales-driven  metric  in  year  2. 

o Channel  sales  representative:  This  position,  which  has  a stronger  mix  of  salary  to 
incentive  pay  than  most,  will  be  responsible  for  establishing  channel  relationships  and 
driving  leads  to  the  reps  from  those  channels.  As  the  relationship  element  is  critical  in 
2009,  the  incentive  pay  has  a component  that  rewards  relationship-building  objectives. 

o Director  of  Sales  Productivity:  This  is  the  positions  Deepak  Bhat  holds;  his  target 
compensation  is  identical  to  the  prior  year  (this  is  primarily  a title  change). 
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2009  INPUT  President  & CEO  Bonus  Plan 


Printed  12/23/2008 


INPUT  RESERVES  THE  RIGHT  TO  AMEND,  MODIFY  OR  TERMINATE  THIS  BONUS 
PLAN  AT  ANY  TIME  IN  ITS  SOLE  DISCRETION 

I.  BONUS  PLAN  STRUCTURE: 

A.  The  2009  INPUT  President  & CEO  Bonus  Plan  rewards  the  President  and  CEO 
based  on  overall  company  performance  and  his  performance  against  objectives, 
plus  other  contributions  as  assessed  by  the  company,  the  Board  of  Directors  and 
the  Board’s  Compensation  Committee.. 

B.  The  overall  company  performance  is  based  on  achieving  minimum  EBITDA  at 
Threshold,  Target,  and  Stretch  Revenue  levels,  as  defined  below. 

II.  BONUS  CALCULATION  AND  PAYMENT: 


A.  Accounting  calculates  the  bonus  pool  for  the  President  and  CEO  by  multiplying 
the  following  rate  percentages  by  his  salary  (Below  Threshold,  the  Rate  is  0%): 


2009 

Revenues 

($) 

Minimum 
EBITDA  After 
Bonuses  ($) 

Rate  for 
Bonus 
(%) 

CEO 

Bonus 

($) 

Corporate 
Performance 
Bonus  ($) 

Personal 
Performance 
Bonus  ($) 

Threshold 

24,300,000 

1,250,000 

10% 

32,500 

16,250 

16,250 

Target 

25,900,000 

1,250,000 

50% 

162,500 

146,250 

16,250 

Stretch 

27,000,000 

1,250,000 

100% 

325,000 

292,500 

32,500 

B.  Between  the  levels  established  (Threshold  to  Target,  for  example),  Accounting 
scales  the  Rate  percentages  pro  rata  to  the  nearest  rounded  whole  number  based 
on  actual  Revenue  performance. 


C.  If  necessary  to  maintain  the  Company’s  minimum  EBITDA  after  bonuses  level, 
Accounting  factors  the  President  and  CEO  bonus  with  all  other  bonuses  to 
maintain  the  company’s  minimum  EBITDA  profit  at  each  level  as  defined  above. 

D.  Accounting  forwards  the  pool  amount  and  calculations  to  the  Chairman. 

E.  The  Chairman  evaluates  the  performance  of  the  President  and  CEO,  develops  his 
recommendations  and  forwards  them  to  the  Compensation  Committee. 

F.  The  Compensation  Committee  reviews  the  Chairman’s  recommendations  and 
forwards  its  recommendations  to  the  full  Board. 

G.  The  Board  decides  the  appropriate  bonus  and  informs  the  President  and  CEO  and 
Accounting  of  its  decision. 

H.  Accounting  prepares  the  bonus  transmittal  advice  for  the  President  and  CEO. 

I.  The  process  is  completed  as  soon  as  possible  after  the  completion  of  annual 
performance  reviews;  payment  is  made  on  the  March  1 5 payroll  at  the  latest.  As 
specified  in  the  Practice,  the  President  and  CEO  must  be  employed  by  the 
company  as  of  the  date  of  payment. 

III.  CONDITIONS  OF  BONUS  PLAN: 

A.  Conditions  of  the  Bonus  Plan  are  specified  in  the  relevant  Pracdce(s). 

This  document  must  not  be  modified,  changed  or  amended  except  as  authorized  by  the  Chairman  and/or  Board  of  Directors. 
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Peter  Cunningham 


Subject: 

Attachments: 


From: 

Sent: 


Kevin  Gates 

Thursday,  January  15,  2009  4:17  PM 
Peter  Cunningham 

RE:  Comp  Plan  President  (7)  011509  PAC.xls 
Comp  Plan  President  (8)  011509  KDG.xIsx 


Peter-- 


Please  see  my  sheet.  Your  calc  is  using  the  forecast  as  the  threshold,  instead  of  using  the 
threshold  amount  of  $23. 5k. 

My  understanding  is  that  Tim  is  going  to  be  offering  a recommendation  for  the  rest  of  the 
pool  to  the  board.  As  in  years  past,  there  is  very  little  that  is  for  certain  "earned"  under 
the  bonus  plans  due  to  the  shortfall  to  Plan.  Haney  is  due  approx  47k  before  objectives  per 
his  plan.  The  max  exposure  of  the  whole  rest  of  the  mgrs,  directors,  and  execs,  assuming 
they  made  100%  of  their  objectives,  is  approx  $80k,  as  it  has  been  in  past  yrs.  So,  the 
financials  will  reflect  Tim  + Brian  + 80k,  or  about  $275k  in  bonus  accrual.  I think  Tim  is 
intending  to  ask  for  a bit  more  to  reward  key  performers. 

Original  Message 

From:  Peter  Cunningham 

Sent:  Thursday,  January  15,  2009  3:36  PM 

To:  Kevin  Gates 

Subject:  Comp  Plan  President  (7)  011509  PAC.xls 

Kevin;  please  check  my  calculations  here.  Are  there  any  other  bonuses  to  be  awarded  next 
week? 

The  next  Board  meeting  is  nearly  4 months  away. 

Peter 


l 


2008  Compensation  Plan 
Dowd  Bonus  Plan 


1/15/2009 


Recast 

Threshold 

(Old  Target)  Target 

Stretch 

!) 

2008  Orders 

23,649,000 

<23,500,000 

23,500,000 

24,200,000 

24,250,000 

25,000,000 

Bonus  Total  Available 

0 

50,000 

190,000 

200,000 

350,000 

Financial  Objective 

45,000 

171,000 

180,000 

315,000 

0.9 

Personal  Objectives 

5,000 

19,000 

20,000 

35,000 

0.1 

Bonus  Available  at  or  above  $23,500,000  Orders  is  $50,000  plus  20%  of  the  Order  amount  in  excess  of  $23,500,000  up  to  a maximum  bonus  of  $350,000 

Stipulation  is  that  the  company  must  be  profitable  (Nl  after  all  bonuses  except  the  Chairman's  above  zero). 

If  the  Nl  is  not  sufficient  to  cover  the  bonus  amount,  bonus  available  will  be  scaled  to  meet  the  Nl  stipulation. 

Actual  2008  Orders 

23,974,063 

Bonus  Available 

144,812.59 

Financial  Objectives 

130,331.33 

Personal  Objectives 

9,282.86 

Personal  Objective  Performance  (Board  Evaluation  3.2  on  5 Scale) 

0.64 

7,303.59 

Personal  Objectives  from  Review  with  Chairman 

50% 

Total  #1 

139,614.19 

total  #2 

137,634.93 

Recommended  Bonus 

$140,000 
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Tim  Dowd  2008  Performance  Evaluation 
Evaluation  by  Board  members 


© 

Printed:  12/26/2008 


Performance  on  a scale  of  1 = very  unsatisfactory,  2=  unsatisfactory,  3 = satisfactory  (doing  job  expected),  4 = above  expectations,  5 = greatly  exceeds  expectations. 

Criterion 

Average 

Tim 

Peter 

1 . Fixed  Product  Development  Problem 

a.  Introduced  New  Products 

2 

1 

2 

3 

2 

2.0 

3 

1 

b.  Changed/dropped  existing  products 

2 

2 

3 

3 

2 

2.4 

3 

2 

c.  Introduced  robust  PD  process 

3 

2 

2 

4 

3 

2.8 

3 

2 

2.  Fixed  Marketing  Problem 

2 

3 

3 

5 

2 

3.0 

3 

1 

3.  Fixed  Sales  Problem 

3 

3 

3 

3 

2 

2.8 

4 

3 

4.  Quality  and  extent  of  hiring 

2 

3 

3 

4 

5 

3.4 

3 

1 

5.  Extent  to  which  you  have  Personally  been  a leader  in  Externality 

3 

3 

4 

4 

3.5 

4 

4 

6.  Extent  to  which  you  have  changed  the  company  to  be  more  external 

3 

3 

3 

3 

3.0 

3 

3 

**** 

7.  Speed 

2 

2 

2 

3 

2 

2.2 

3 

1 

8.  Quality  of  2009  Plan 

2 

2 

2 

4 

2 

2.4 

3 

2 

9.  Quality  of  interaction  with  Board 

4 

4 

3 

3 

4 

3.6 

3 

3 

10. Quality  of  communication  and  reports  (financials,  etc.) 

3 

4 

3 

3 

4 

3.4 

3 

3 

11.  Timeliness  of  communication  and  reports  (financials,  etc.) 

4 

4 

3 

5 

3 

3.8 

3 

3 

12.  Financial  responsibility 

4 

5 

4 

5 

4 

4.4 

5 

4 

13.  Organizational  activity 

4 

4 

4 

5 

4 

4.2 

5 

3 

14.  Motivation  of  staff 

4 

5 

4 

5 

4 

4.4 

5 

3 

Average 

2.9 

3.1 

2.9 

3.9 

3.1 

3.2 

3.5 

2.4 
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2008  PERSONAL  OBJECTIVES 


Printed:  12/26/2008 


Dowd  Q3 


NAME: 

Tim  Dowd 

DEPT: 

Corporate 

Plan  Date:  From: 

7/1/2008 

To: 

9/30/2008 

Title:  President  & CEO 

Manager  Peter  Cunningham 


Employee  Name  Report 

Manager  Name  Report 

3rd  Quarter  Objectives 

Importance 
(1=Low,  5 = 
High) 

Justification.  Status  as  of  August  31,  20ZZ 

Achieved 
Rating  (1=Low, 
5 = High) 

Justification.  Status  as  of  August  31,  20ZZ 

Achieved 
Rating 
(1=Low,  5 = 
High) 

Weighted 

Rating 

1 

Attend  at  least  8-10  Industry  related  events.  Attend  INPUT 
major  events  in  Q3.  Join  Potomac  Officers  club  by  September  1. 
Targets  and  guidelines  for  external  member,  industry  and 
prospect  interestion  will  be  set  for  exective  team  by  July  16th 

4 

Attended  5 Industry  Events  sponsored  by  ITAA,  AeA, 
Washington  Technology,  CAI  SISCO  and  ACT-IAC.  Topics 
included  Government  Social  Networking,  Cloud  Computing, 
Green  IT,  PTW  Potomac  Officers  Club  joined  in 
September.  Also  attended  all  local  INPUT  events  and  1 
strategic  briefing.  Promoted  and  encouraged  but  did  not 
riqourouslv  manaqe  executives  external  activities 

3 

Personal  a "3.5";  Based  on  5/9  for  events  attended  Most 
of  these  seemto  be  during  day.  As  Tom  would  say  there  is 
an  event  in  Washington  every  evening.  Besides  Potomac 
Club  should  start  to  get  involved  in  officer  position  in  major 
associations.  "2.5"  for  team  because  as  you  say  they  were 
not  managed  and  although  out  more,  were  not  organized. 

3 

10 

2 

Meet  with  20  selected  members  by  type  , 10  former  members 
(including  competitor's  members),  5 - 10  government  and  5 - 10 
Industry  knowledgeable  people. 

4 

Met  with  22  members  with  the  following  characteristics:  10 
strategic,  8 enterprise  and  4 Mid  market.  1 S&L  loss  and  1 
Enterprise  loss.  2 S&L  users,  no  S&L  only  users-  obviously 
there  is  overlap.  Met  with  6 Government  and  10  Industry 
people  4 prospect  calls  made  on  small  market.  Rated  low 

4 

Agree  but  let's  get  to  those  ex-members  this  quarter 

4 

16 

3 

Execute  executive  reorganization  by  8- 15-08. Recruit  and  Hire 
Technology  Development  Leader  by  9-30-08. Hire  marketing 
leader  and  establish  new  marketing  organization  by  8-15-08. 
Lead  IT  development  team  effective  8-15-08. 

5 

Reorganization  completed,  Marketing  leader  hired  and 
currently  leading  IT.  IT  Leader  not  hired,  search  underway 

3 

Agree  But  1 question  Plexico  leading  analysis  and 
Sponsorship  sales  in  MS 

Marketing  leader  hired;  technology  not.  New  marketing  org 
not  yet  established  (staffed). 

3 

15 

4 

Institute  PD  Practices  focusing  on  ROI,  Product  Testing,  Sales 
and  Marketing  requirements  for  new  products  with  clearly 
defined  toll  gates  (Assess  -Launch)  Establish  product  screening 
and  priortization  methodogy  criteria  by  August  20th.  Implement 
market  valdation  processes  by  September  15th 

5 

Toll  gates  established,  tracking  document  established  and 
draft  practice  under  review.  Prioritization  and  screening 
methodology  in  place  and  all  existing  development  requests 
reviewed  and  prioritized  weekly.  Training  needed  on 
execution  steps,  understanding  of  execution  steps  not 
acceptable  yet 

3 

It  is  important  to  address  the  specifics;  for  example,  was  the 
market  validation  process  implemented  by  Sept  15? 

3 

15 

5 

Institute  Marketing  Practices  to  establish  management  of 
INPUTS  public  Web  site,  electronic  promotions,  primary  market 
research,  product  advisory  boards,  etc.  Carry  out  at  least  2 new 
product  research  projects  in  3rd  Qtr.  Possible  to  introduction  of 
at  least  one  new  product  in  4th  Qtr 

5 

Did  not  Institute  the  marketing  practices  for  the  public  web 
site.  Conducted  and  compleed  3 pronged  primary  research 
project  and  reseatablished  and  held  an  advisory  Board 
meeting. 

3 

Boards  are  plural;  we  should  have  several;  maybe  6 or  7. 
let's  have  a list  of  the  ones  we  should  have  and  a process 
for  handling  them  (Practice). 

2 

10 

Sum 

23 

16 

14.5 

66 

Perfect  Score 

115 

Average 

3.2 

Average 

2.9 

13.2 

Actual  Score 

57% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  It  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e.  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score'  is  the  Sum  of  the  'Weighted  Ratings'  divided  by  the  ‘Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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2008  PERSONAL  OBJECTIVES 


Printed  12/26/2008 


Dowd  Annual  2008 


NAME: 

Tim  Dowd 

DEPT: 

Corporate 

Plan  Date:  From: 

5/1 2/2008 

To: 

12/31/2008 

Title: 

Manager 

President  & CEO 

Peter  Cunningham 

Ratings  to  be  com 

pleted  annually.  Status  to  be  updated  quarterly. 

Employee  (Name)  Report 

Manager  (Name)  Report 

Annual  Objectives 

Importance 
(1=Low,  5 = 
High) 

Justification.  Status  as  of  12/26/08 

Achieved 
Rating 
(1=Low,  5 
= High) 

Justification.  Status  as  of  12/26/08 

Achieved 
Rating 
(1=Low,  5 = 
High) 

Weighted 

Rating 

1 

Demonstrate  External  Orientation: 

1.  Personally  through  appearance  at  industry  events, 
meetings,  etc  in  Federal  & State  & Local  markets. 

2.  By  the  company  through  staff  performance 
Performance  to  be  evaluated  by  Board  members. 

4 

Continue  to  meet  with  members  and  industry  players  as  well  as 
attend  external  activities.  Staff  activities  expected  to  be  up,  1 will 
have  quantification  when  1 complete  their  reviews  in  early  January 

3 

This  was  rated  a 3.5  for  his  personal  performance  and  a 3 for  the  company 
performance  by  the  Board  members  We  still  need  some  metrics  to  measure  the 
company  performance  and  individual  exec  performance 

3 

12 

2 

Satisfactorily  interface  with  various  segments  (type/size)  of 
INPUT'S  member  and  prospect  base,  including  competitors' 
members.  Demonstrate  continuous  external  meetings  (not 
just  sales  calls)  to  drive  strategy  and  image. 

4 

Overcoming  some  historical  false  starts  we  are  in  various  stages 
of  discussions  with  members  and  other  industry  players  to 
develop  business.  Some  of  the  players  include  Fed  results, 
Lohfeld,  Pragmatics,  ICG,  Government  Support  Jobs  for  joint 
events,  INPUT  expert  network  and  product  development  (Task 
Order) 

4 

Agree;  good  reports  back  from  various  sources.  Nice  to  see! 

4 

16 

3 

Reorganize  company  to  achieve  growth  objectives  including 
hiring/replacing/reassigning  key  people  as  necessary. 

5 

Marketing  Leader  on  board,  IT  Leaders  in  process  and  Slate  of 
marketing  and  product  candidates  developed.  Also  have  clearly 
identified  the  skill  gaps  of  the  current  personnel  below  executive 
team. 

3 

This  has  been  a disappointment;  the  Board  was  more  generous  here  but  1 
believe  we  should  have  made  much  more  progress.  Board  had  a 4 for 
Organizational  activity  and  3 for  hiring,  1 think  that  Tim  is  learning  the  industry  and 
that  his  organizational  results  will  improve.  Sponsorship  sales  to  MS  was  a 
mistake.  Original  plan  to  terminate  Deepak  was  fortunately  corrected.  Handling  of 
programming  department  was  slow 

2 

10 

4 

Establish  product  development  process  to  drive  revenue 
growth 

5 

Foundational  processes  in  place,  prioritization,  progress  tracking, 
tollgates,  release  management,  ownership  and  basic  ROI 

3 

There  is  some  evidence  of  a process  being  introduced;  1 found  the  TO 
Aggregation  work  from  Plexico  useful  for  my  CAP  but  it  was  not  thoroughly 
thought  through  as  yet.  We  have  not  seen  the  impact  on  revenue  growth  yet.  1 
though  the  CovEx,  GovEdge  handling  was  slow.  1 questioned  GovEdge  months 
ago. 

Board  evaluation  was  less  than  satisfactory  In  this  area  at  2 

2 

10 

5 

Establish  Marketing  processes  to  drive  revenue  growth 

5 

Established  breaking  views  concept  in  Q4,  adjusted  Fed  Focus, 
OMI  blog  providing  real  time  market  feedback  Foundation  in 
place  for  2009  to  establish  weekly  promotional  and  breaking  news 
actions  for  the  following  week 

3 

Board  rating  was  between  2 and  3.  We  have  not  succeeded  in  meeting  MS  and 
Sales  needs;  they  are  mindful  that  Marketing  Is  not  staffed  but  many  of  the 
activities  could  have  been  accelerated  by  using  external  resources.  There  was 
no  impact  that  we  could  tell  of  Rombach's  hiring.  Question  of  whether  he  is  hands 
on  enough;  too  many  Marketing  and  Events  areas  not  handled  well. 

2 

10 

Sum 

23 

16 

58 

Perfect  Score 

115 

Average 

3.2 

Average 

0.0 

11.6 

| Actual  Score 

50% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5.  i.e.  all  objectives  have  been  perfectly  achieved 

3 Actual  Score'  is  the  Sum  of  the  Weighted  Ratings'  divided  by  the  'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5,  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Printed  12/26/2008 


Dowd  Q4 


NAME: 

Tim  Dowd 

DEPT: 

Corporate 

Plan  Date:  From: 

10/1/2008 

To: 

12/3 1/2008 

Title: 

Manager 


President  & CEO 
Peter  Cunningham 


Employee  Name  Report 

Manager  Name  Report 

4th  Quarter  Objectives 

Importance 
(1=Low,  5 = 
High) 

Justification.  Status  as  of  December  26,  2008 

Achieved 
Rating  (1=Low, 
5 = High) 

Justification.  Status  as  of  December  26,  2008 

Achieved 
Rating 
(1=Low,  5 = 
High) 

Weighted 

Rating 

1 

Most  importantly  we  must  speed  up  the  whole  organization  in  people  decisions, 
product  decisions,  Website  changes,  analytical  response,  etc.  We  can  still  be 
deliberate  and  fast.  How  can  we  measure  speed  in  an  organization?  This  must 
start  from  the  top  using  the  kind  of  process  we  described:  'agile'  is  not  just  for 
software  development;  it  is  for  everything.  Get  rid  of  'slow  rolling'!  Develop 
metrics  to  indicate  improvement  and  demonstrate  improvement  in  Q4 

5 

Standard  process  in  place  for  all  systems  enhancements.  All 
internal  and  external  requests  are  addressed  within  a week. 
Better  controls  on  releases  Product  toll  gate  process  has 
allowed  more  review  before  products  are  initiated  and  the 
process  highlighted  the  previously  unknown  application 
architecture  issues  confirmed  by  outside  consultant.  We  also 
uncovered  database  structure  limitations  that  impacts  product 
flexibility.  Decisions  have  been  made  on  key  personnel 
performance  issues- 1 sales  leader  to  be  terminated  and  2 
existing  resources  in  marketing  thought  to  be  potential  Product 
managers  have  been  deemed  lacking  for  those  roles. 
Repurposing  or  disposition  actions  under  review. 

3 

1 do  not  see  it;  the  sales  manager  has  been  identified  as  a 
problem  for  months  Adding  Board  members  to  promotion  lists 
took  two  months  and  still  does  not  happen.  We  talked  about  the 
problem  with  IAP  deliverables  months  ago  and  1 was  supposed 
to  meet  with  Plexico;  still  not  scheduled 
Specifically  you  were  to  develop  a metric  to  measure  speed 
and  report  against  it. 

Most  of  what  you  mention  has  nothing  to  do  with  speed 
although  they  are  the  right  things  to  do. 

Several  of  the  arguments  actually  demonstrate  a lack  of 
speed 

2 

10 

2 

Complete  personal  hires:  SVP  Technology,  Analyst  Executive,  Community 
Executive,  etc;  (Marketing  hires  are  now  Mike's  opportunity.)  Start  search  and 
hiring  processes  immediately  even  if  exact  2009  Plans  not  known.  We  need  the 
talent. 

Look  at  what  other  execs  should  be  moved/replaced  in  short  and  long  term 
("long"  = 6 months  to  year) 

5 

We  have  a slate  of  candidates  for  marketing,  a potential  strong 
SVP  Technology  still  in  play  and  potential  back  up  candidate. 

We  have  also  identified  a sales  manager  who  will  be  removed  in 
the  beginning  of  the  new  year 

3 

No  one  actually  hired  (or  fired)  at  any  senior  level  in  this 
quarter. 

1 

5 

3 

Change  the  organization  to  produce  real  insight  in  a timely,  topical  manner 
including  the  breaking  views  concept  and  implement  the  game  plan  that  has 
been  created  to  support  the  concept.  Implement  and  establish  "Breaking 
Views"  concept  as  part  of  the  operating  rhythm  in  Q4 

4 

We  implemented  a revised  Fed  Focus  highlighting  the  Bail  out, 
we  added  a new  speaker  within  a week.  2009  plans  has  a focus 
on  Breaking  Views  as  part  of  our  Industry  Analysis  and  Media 
plans 

3 

Nothing  demonstrated;  "Breaking  Views"  was  to  be 
implemented  this  quarter  not  next.  Why  wait?  Criticism  of 
FedFocus  was  a lack  of  planning.  Analysis  was  supposed  to  be 
driven  Into  ALL  our  products  not  just  IAP.  It  says;  change  the 
organization  to  produce  real  insight;  that  means  hiring  and 
allocating  resources.  Getting  them  to  get  off  their  chairs  as 
one  consultant  said  and  get  out. 

2 

8 

4 

Complete  at  least  one  major  new  product  for  release  in  2009;  "major"  being 
one  with  a multi-million  dollar  potential. 

5 

CovEx  and  Task  order  will  launch  in  January  and  late  Q1 
respectively.  Mobile  capability  late  Q1 

3 

which  of  these  has  multi  - million  dollar  potential?  Looks  to  me 
like  we  may  have  two.  Presumably  we  are  not  charging  for 
mobile 

4 

20 

5 

Complete  preliminary  business  plans  for  each  product;  ensure  each  has  a 
competent  manager. 

4 

Based  on  limited  historical  use  and  the  lack  of  Product 
managers  the  plans  need  to  be  revisited.  No  action  was  taken 
during  the  4th  quarter. 

NA 

You  can  use  what  you  have;  when  1 gave  Meredith 
responsibility  for  S&L  she  was  24.  Look  at  "Your  Ship"  most  of 
the  sailors  were  not  graduates  and  took  far  more  complex 
situations.  We  do  NOT  need  people  from  outside  for  most  of 
our  products.  We  need  to  train  the  people  we  have. 

1 

4 

Sum 

23 

12 

10 

47 

Perfect  Score 

115 

Average 

2.4 

Average 

2.0 

9.4 

Actual  Score 

41% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score'  is  the  Sum  of  the  Weighted  Ratings'  divided  by  the  'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Tim  Dowd  2008  Performance  Evaluation 
Evaluation  by  Board  members 


© 

Printed:  12/26/2008 


Performance  on  a scale  of  1 = very  unsatisfactory,  2=  unsatisfactory,  3 = satisfactory  (doing  job  expected),  4 = above  expectations,  5 = greatly  exceeds  expectations. 

Criterion 

Average 

Tim 

Peter 

1.  Fixed  Product  Development  Problem 

a.  Introduced  New  Products 

2 

1 

2 

3 

2 

2.0 

3 

b.  Changed/dropped  existing  products 

2 

2 

3 

3 

2 

2.4 

3 

c.  Introduced  robust  PD  process 

3 

2 

2 

4 

3 

2.8 

3 

2.  Fixed  Marketing  Problem 

2 

3 

3 

5 

2 

3.0 

3 

3.  Fixed  Sales  Problem 

3 

3 

3 

3 

2 

2.8 

4 

4.  Quality  and  extent  of  hiring 

2 

3 

3 

4 

5 

3.4 

3 

5.  Extent  to  which  you  have  Personally  been  a leader  in  Externality 

3 

3 

4 

4 

3.5 

4 

6.  Extent  to  which  you  have  changed  the  company  to  be  more  external 

3 

3 

3 

3 

3.0 

3 

**** 

7.  Speed 

2 

2 

2 

3 

2 

2.2 

3 

8.  Quality  of  2009  Plan 

2 

2 

2 

4 

2 

2.4 

3 

9.  Quality  of  interaction  with  Board 

4 

4 

3 

3 

4 

3.6 

3 

10. Quality  of  communication  and  reports  (financials,  etc.) 

3 

4 

3 

3 

4 

3.4 

3 

11.  Timeliness  of  communication  and  reports  (financials,  etc.) 

4 

4 

3 

5 

3 

3.8 

3 

12.  Financial  responsibility 

4 

5 

4 

5 

4 

4.4 

5 

13.  Organizational  activity 

4 

4 

4 

5 

4 

4.2 

5 

14.  Motivation  of  staff 

4 

5 

4 

5 

4 

4.4 

5 

Average 

2.9 

3.1 

2.9 

3.9 

3.1 

3.2 

3.5 

0.0 
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Peter  Cunningham 


From: 

Peter  Cunningham 

Sent: 

Monday,  December  22,  2008  10:24  AM 

To: 

Pat  Cunningham 

Subject: 

RE:  Tim  Evaluation 

Thanks  Pat 

From:  Pat  Cunningham 

Sent:  Monday,  December  22,  2008  10:03  AM 

To:  Peter  Cunningham 

Subject:  RE:  Tim  Evaluation 


Overall  he  has  been  slow  to  'fix'  the  things  given  to  him  on  hiring,  but  I believe  there  were  more  underlying 
problems  to  be  fixed  before  going  on  to  complete  the  expectations. 


From:  Peter  Cunningham 

Sent:  Friday,  December  19,  2008  6:03  PM 

To:  Jed  Laird;  Pat  Cunningham;  Tom  Hewitt;  ’Maryann  Hirsch’;  Rachel  Cunningham 
Subject:  Tim  Evaluation 


e 


Since  I have  to  do  this  could  you  help  me  here.  Please  rate  his  performance  on  a scale 
of  1 = very  unsatisfactory,  2=  unsatisfactory,  3 = satisfactory  (doing  job  expected),  4 
= above  expectations,  5 = greatly  exceeds  expectations  (first  group  are  specifics  given 
him  on  hiring) . 
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14 

Fixed 

a. 

b. 

c. 
Fixed 
Fixed 


Product  Development  Problem  _2_ 

Introduced  New  Products  1 

Changed/dropped  existing  products  _2 

Introduced  robust  PD  process  _2_ 

Marketing  Problem  _3_ 

Sales  Problem  _3_ 

Quality  and  extent  of  his  hiring  f_3_ 

Extent  to  which  he  has  Personally  has  been  a leader  in  Externality  No  Direct 


Knowledge 

Extent  to  which 

Knowledge 


he  has  changed  the  company  to  be  more  external  No  Direct 


Speed  _2_ 

Quality  of  2009  Plan  2 

Quality  of  interaction  with  Board  _4 

.Quality  of  communication  and  reports  (financials,  etc.)  _4_ 

. Timeliness  of  communication  and  reports  (financials,  etc.)  _4_ 
. Financial  responsibility  5_ 


r 


15. 

Please 

Thanks 


Organizational  activity 

Motivation  of  staff  5_ 

Other,  please  identify 


— * 


add  any  helpful  comments. 
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Peter  Cunningham  <pac@input.com> 

Tim  Evaluation 

December  19,  2008  6:02:53  PM  EST 

Jed  Laird  <jed@laird2.com>,  Pat  Cunningham  <patc@ input. com>,  Tom  Hewitt  <tom@tomhewitt.com>,  'Maryann 
Hirsch'  <Maryann.Hirsch@KnowledgeCG.com>,  "Rachel  Cunningham  " <rjcrachel@yahoo.com> 


Since  I have  to  do  this  could  you  help  me  here.  Please  rate  his  performance  on  a scale  of  1 = very  unsatisfactory,  2=  unsatisfactory.  3 = satisfactor 
(doing  job  expected),  4 = above  expectations,  5 = greatly  exceeds  expectations  (first  group  are  specifics  given  him  on  hiring) 


€ 


i. 


1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 
9. 

10 

11. 

12. 

13. 

14. 


Fixed  Product  Development  Problem 

a.  Introduced  New  Products 

b.  Changed/dropped  existing  products 

c.  Introduced  robust  PD  process  "2- 
Fixed  Marketing  Problem  3 

Fixed  Sales  Problem  3 ^ n 2 

Quality  and  extent  of  his  hiring  J f~t W v 

Extent  to  which  he  has  Personally  has  been  a leader  in  Externality  . 

Extent  to  which  he  has  changed  the  company  to  be  more  external  _ 

Speed  ^ 

Quality  of  2009  Plan 

Quality  of  interaction  with  Board  3 

Quality  of  communication  and  reports  (financials,  etc.) 

Timeliness  of  communication  and  reports  (financials,  etc.)  .3 
Financial  responsibility 
Organizational  activity^ 

Motivation  of  staff 
Other,  please  identify  _ 


5 


Hlity 


Please  add  any  helpful  comments. 
Thanks 


Peter  Cunningham 


Chairman 

INPUT 

11720  Plaza  America  Drive,  Suite  1200,  Reston,  Virginia  20190 
Direct:  703-707-3530:  Fax  703-707-6201 


pac@input.com 

http:.;/\v\vw.input-Com 


This  email  and  any  files  transmitted  with  it  are  confidential  and  are  intended  solely  for  the  use  of  the  individual  or  entity  to  which  they  are  addressed.  If  you  are 
the  intended  recipient  or  the  person  responsible  for  delivering  the  email  to  the  intended  recipient,  be  advised  that  you  have  received  this  email  and  any  such  files 
error  and  that  any  use.  dissemination,  forwarding,  printing  or  copying  of  this  email  and/or  any  such  files  is  strictly  prohibited  If  you  have  received  this  email  in 
error  please  immediately  notify  nostmaster@innut.com  and  destroy  the  original  message  and  any  such  files 


c 


Printed:  September  8.  2008 


MEMORANDUM 


DATE: 


September  8.  2008 
INPUT  Board  Committee 


TO: 


FROM: 


Peter  Cunningham 


SUBJECT:  2008  Bonus  Plans 


CC: 


Dowd's  Bonus 


We  reviewed  the  proposal  from  the  compensation  committee  and  the  three  recommendations.  We  agreed 
as  follows: 


1 . Use  a defined,  objective  plan  based  on  financial  results  as  suggested. 

a.  Replace  the  revenue  component  with  sales  (orders). 

b.  Keep  the  Net  Income  component  by  stipulating  that  it  should  be  positive  after  all  bonuses 

2.  Keep  the  90/10  relationship  between  the  objective  and  subjective  (personal  objectives) 
components  of  Dowd's  bonus  plan.  This  was  supported  partially  because  of  the  switch  from 
revenues  (about  which  he  could  do  little)  to  sales  (about  which  he  has  more  direct  influence)  as 
the  key  financial  component. 

3.  Use  the  Recast  (revised  plan  submitted  in  August)  as  the  base  for  the  financial  components 
As  a result.  Dowd's  bonus  plan  parameters  were  agreed  to  be  as  follows: 

1 . His  threshold  order  level  for  the  year  is  $23,500,000.  This  is  lower  than  the  $23,649,000  included 
in  the  plan. 

a.  At  this  number  he  will  have  a target  bonus  of  $50,000  of  w hich  $45,000  is  dependent  on 
financial  objectives  and  $5,000  on  personal  objectives. 

b.  Below  this  number  his  bonus  is  zero. 

2.  20%  of  the  orders  above  threshold  up  to  a limit  of  $25,000,000  will  be  put  into  his  bonus  plan  and 
be  earned  90/10  based  on  attaining  financial  and  personal  objectives. 

a.  At  $24,200,000  order  level  ($550,000  above  recast),  the  full  bonus  of  $ 1 90,000  in  his 
original  plan  would  be  available 

b.  At  $25,000,000  order  level  ($1,350,000  above  recast).  The  available  bonus  will  be 


$350,000 
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3.  The  NI  stipulation  is  that  the  company  must  be  profitable  after  all  bonuses;  in  the  event  it  is  not. 
the  bonus  levels  will  be  scaled  so  that  this  stipulation  is  met. 

4.  Dowd's  Personal  Objectives  as  described  are  acceptable. 

Other  Bonuses 

1.  Member  Services.  We  agreed  that  these,  including  Haney’s,  should  remain  as  is.  They  should  be 
accounted  for  in  the  financial  reports.  We  have  found  out  that  they  are  included.  Gates  has  simply 
used  a portion  of  the  accrued  bonuses  through  July.  I have  asked  that  the  accrual  be  spread  over 
the  whole  year  and  not  just  the  first  6 months. 

2.  Other  bonuses.  We  agreed  that  the  original  plans  should  remain  in  place  but  we  are  open  to 
special  proposals  provided  they  are  governed  by  the  stipulation  on  Nl  given  above  and  are  related 
to  the  order  levels  as  for  Dowd. 

a.  Any  proposals  must  be  made  before  the  September  Board  review. 

b.  Proposals  should  also  consider  that  Haney  and  his  team  are  making  their  bonuses  under  the 
old  plan. 

Action 

Chairman  will  communicate  our  decision  to  Dowd  ASAP  and  report  back  to  the  Board. 

Rachel  and  the  Chairman  will  redo  the  presentation 


*** 
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Peter  Cunningham 


^From: 

Sent: 


Peter  Cunningham 


To: 

Cc: 

Subject: 

Attachments: 


Thursday,  September  04,  2008  2:39  PM 
'Hirsch,  Maryann';  'Rachel  Cunningham' 


'jed@laird2.com';  'Tom  Hewitt';  Pat  Cunningham 


L-  HR  T Dowd  Offer  Letter  090408.pdf 
L-HRT  Dowd  Offer  Letter  090408.pdf 


Note  that  his  offer  letter  does  not  specify  that  the  Duly  (August)  plan  would  be  used  to 
determine  his  bonus  and  also  that  the  agreement  supersedes  all  oral  and  other  written 
communications. 

His  Employment  Agreement  contains  the  following  clause: 

"(i)  The  performance  goals  and  objectives  for  fiscal  year  2008  will  be  based  on  the  plan 
attached  hereto  as  Exhibit  E provided  that  this  plan  may  be  revised  by  the  Board  for  all 
executives  based  on  a plan  to  be  mutually  developed  and  submitted  to  the  Board  for  approval 
by  Dune  30,  2008.  The  performance  goals  and  objectives  for  each  subsequent  fiscal  year  shall 
be  mutually  agreed  to  by  the  Executive  and  the  Board  prior  to  the  commencement  of  such  fiscal 
year.  These  goals  may  or  may  not  be  the  same  as  the  performance  goals  for  the  Company  and/or 
other  executives." 

Exhibit  E was  the  original  plan  that  we  agreed. 

Note  that  the  plan  was  not  submitted  until  August,  was  not  complete  when  submitted,  etc. 


Peter 


C 
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® Plan  Overview 


Component 

% 

Annual 

Target 

Prorated 
(7  Months) 
Target 

Threshold 

(25%) 

Stretch 

(125%) 

Base  Salary 

100% 

$325,000 

$189,583 

$189,583 

$189,583 

Financial  Incentive 

90% 

$292,500 

$170,625 

$42,656 

$213,281 

Objective  Incentive 

10% 

$32,500 

$18,958 

$4,740 

$23,698 

Total  Incentive 

100% 

$325,000 

$189,583 

$47,396 

$236,979 

| Total  Compensation  | 

200% 

$650,000 

$379,167 

$236,979 

$426,563  | 

® Financial  Goals 


Component 

%of 

Plan 

Revenue 

08/07 

Growth* 

Nl  (Before 
Bonuses) 

CO? 

2008  Threshold 

98% 

$23,700,000 

7% 

$258,225 

0.18% 

2008  Plan 

100% 

$24,100,000 

9% 

-$146,982 

0.71% 

2008  Stretch 

103% 

$24,900,000 

12% 

n/a 

0.86% 
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© Plan  Design  Principles  (Partial  List) 

• Pay  for  performance 

• Pay  for  metrics  that  reflect  job  role 

• Pay  for  measures  that  he  can  influence 

® Plan  Options 


Component 

Options 

(Recommendation  in  Bold) 

Rationale 

Objectivity 

1.  Subjective  - board  to 
determine  at  end  of  year 

2.  Objective  - based  on  a pre- 
Ljtefined  plan 

• Ensure  that  both  the  CEO  and  the  board  clearly 
understand  how  the  CEO  is  being  measured 
and  compensated 

• Reduce  possibility  of  changing  the  metrics  mid- 
course 

Financial  vs. 

Objective 

Weights 

1 . Keep  the  same  weights 

2 More  weight  on  Objectives 

• CEO  has  more  influence  on  objectives  (setting 
up  the  organization  for  success  in  ‘09)  than  '08 
revenue  at  this  point  during  his  tenure 

Financial 

Goals 

t_QriginaJ_Plan 

^2.  Revised  Plan 

• CEO  has  no  control  or  influence  on  missed 
goals  during  first  5 months  and  an  ‘08  strategic 

plan  that  was  “not  realistic,  creatable  and  no 

commitment  “ 
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© Plan  Overview 


Component 

% 

Annual 

Target 

Prorated 
(7  Months) 
Target 

Threshold 

(25%) 

Stretch 

(125%) 

Base  Salary 

100% 

$325,000 

$189,583 

$189,583 

$189,583 

Financial  Incentive 

50% 

$162,500 

$94,792 

$23,698 

$118,490 

Objective  Incentive 

50% 

$162,500 

$94,792 

$23,698 

$118,490 

Total  Incentive 

100% 

$325,000 

$189,583 

$47,396 

$236,979 

Total  Compensation 

100% 

$650,000 

$379,167 

$236,979 

$426,563 

© Financial  Goals 


Component 

% of 
Plan 

Revenue 

08/07 

Growth* 

Ml  (Before 
Bonuses) 

COS 

2008  Revised  Threshold  (TBD) 

98.1% 

$21,200,000 

-4% 

$25o)>qo 

orii% 

2008  Revised  Plan 

100% 

($21,600,000 

-2%  1 

$336,000' 

( 0.44% 

2008  Revised  Stretch  (TBD) 

103.2% 

$22,300,000 

, 1% 

\0.53% 

INPUT  - Ihe  authority  on  government  business 


vZzV*?** 


2007  Actual 


Confidential  & Proprietary 
For  Internal  Use  Only 


$22.15'  ' 


2 


9/4/2008 


Tim’s  Annual  Objectives 


INPUT 


Annual  Objectives 

Importance 

(1=Low,  5 = High) 

1 

Demonstrate  External  Orientation: 

1.  Personally  through  appearance  at  industry  events,  meetings,  etc 
in  Federal  & State  & Local  markets. 

2.  By  the  company  through  staff  performance 
Performance  to  be  evaluated  by  Board  members. 

4 

2 

Satisfactorily  interface  with  various  segments  (type/size)  of  INPUTS 
member  and  prospect  base,  including  competitors'  members. 
Demonstrate  continuous  external  meetings  (not  just  sales  calls)  to 
drive  strategy  and  image. 

4 

3 

Reorganize  company  to  achieve  growth  objectives  including 
hiring/replacing/reassigning  key  people  as  necessary. 

5 

4 

Establish  product  development  process  to  drive  revenue  growth 

5 

5 

Establish  Marketing  processes  to  drive  revenue  growth 

5 

INPUT  - Ihc  authority  on  government  business 
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Tim’s  Q3  Objectives 


3rd  Quarter  Objectives 

Importance 
(1=Low,  5 = 
High) 

Achieved 

Rating 

(1=Low,  5 = 
High) 

1 

2 

Attend  at  least  8-10  Industry  related  events.  Attend  INPUT  major  events  in 
Q3.  Join  Potomac  Officers  club  by  September  1 . Targets  and  guidelines  for 
external  member,  industry  and  prospect  interestion  will  be  set  for  exective 
team  by  July  16th. 

4 

Meet  with  20  selected  members  by  type  , 1 0 former  members  (including 
competitor's  members),  5-10  government  and  5-10  Industry 
knowledgeable  people. 

4 

3 

Execute  executive  reorganization  by  8-15-08. Recruit  and  Hire  Technology 
Development  Leader  by  9-30-08. Hire  marketing  leader  and  establish  new 
marketing  organization  by  8-15-08.  Lead  IT  development  team  effective  8-15- 
08. 

5 

4 

Institute  PD  Practices  focusing  on  ROI,  Product  Testing,  Sales  and  Marketing 
requirements  for  new  products  with  clearly  defined  toll  gates  (Assess  - 
Launch).  Establish  product  screening  and  prioritization  methodology  criteria 
by  August  20th.  Implement  market  validation  processes  by  September  15th 

5 

5 

Institute  Marketing  Practices  to  establish  management  of  INPUTS  public  Web 
site,  electronic  promotions,  primary  market  research,  product  advisory  boards, 
etc.  Carry  out  at  least  2 new  product  research  projects  in  3rd  Qtr.  Possible  to 
introduction  of  at  least  one  new  product  in  4th  Qtr 

5 

INPUT  - The  authority  on  government  business  ^Fo^ner^l 

3 


3 


9/10/2008 


2008  Compensation  Plan 
Dowd  Bonus  Plan 


Recast 

Threshold 

(Old  Target) 

Target 

Stretch 

($) 

2008  Orders 

23,649,000 

<23,500,000 

23,500,000 

24,200,000 

24,250,000 

25,000,000 

Bonus  Total  Available 

0 

50,000 

190,000 

200,000 

350,000 

Financial  Objective 

45,000 

171,000 

180,000 

315,000 

0.9 

Personal  Objectives 

5,000 

19,000 

20,000 

35,000 

0 1 

Bonus  Available  at  or  above  $23,500,000  Orders  is  $50,000  plus  20%  of  the  Order  amount  in  excess  of  $23  500 

000  up  to  a maximum  bonus  of  $350,000 

Stipulation  is  that  the  company  must  be  profitable  (Nl  after  all  bonuses  except  the  Chairman's  above  zero). 

If  the  Nl  is  not  sufficient  to  cover  the  bonus  amount,  bonus  available  will  be  scaled  to  meet  the  Nl  stipulation 
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Peter  Cunningham 


i From: 
3ent: 
To: 

Subject: 


Peter  Cunningham 

Thursday,  September  04,  2008  12:25  PM 

'Hirsch,  Maryann';  Tom  Hewitt;  jed@laird2.com;  Rachel  Cunningham;  Pat  Cunningham 
RE:  Committee  Meeting  at  Noon  on  Friday 


OK:  are  we  sure  we  communicated  to  him  that  his  bonus  plan  would  be  dependent  on  the  business 
plan  submitted  in  Duly?  If  I had  thought  that  I would  have  put  it  in  his  offer  letter. 

BUT  IF  we  communicated  to  him  in  any  form  that  his  bonus  plan  would  be  built  on  the  Duly  plan 
(submitted  in  August  and  incomplete  in  my  opinion)  then  we  have  to  stand  by  that. 

This  does  explain  his  unwillingness  to  address  the  issues  I raised  in  my  August  5 memo.  Why 
would  he  increase  anything?  It  only  makes  his  objective  higher.  Recent  performance  has 
substantiated  the  views  I expressed  then. 

He  is  a salesman  by  background  and  I don't  fault  him  at  all  for  the  approach  he  is  taking  as 
long  as  we  realize  we  are  being  led. 

Note  that  his  Re-cast  is  for  lower  revenues  than  2006  and  2005.  Pretty  lousy  performance  by 
the  team. 

Peter 


Original  Message 

From:  Hirsch,  Maryann  [mailto:Maryann.Hirsch@KnowledgeCG.com] 

Sent:  Thursday,  September  04,  2008  10:17  AM 

To:  Peter  Cunningham;  Tom  Hewitt;  jed@laird2.com;  Rachel  Cunningham;  Pat  Cunningham 
Subject:  RE:  Committee  Meeting  at  Noon  on  Thursday 

I know  we  discussed  it  amongst  ourselves  (the  Board).  I also  know  from  the  interview  process 
we  needed  him  to  come  up  to  speed  quickly  and  give  us  a new  plan  for  the  remainder  of  the 
year. 


Original  Message 

From:  Peter  Cunningham  [mailto:pac@input.com] 

Sent:  Thursday,  September  04,  2008  9:53  AM 

To:  Hirsch,  Maryann;  Tom  Hewitt;  jed@laird2.com;  Rachel  Cunningham;  Pat  Cunningham 
Subject:  RE:  Committee  Meeting  at  Noon  on  Thursday 
Importance:  High 

This  is  important.  I did  not  say  and  did  not  agree  that  he  would  submit  a plan  in  Duly  that 
would  form  the  basis  for  his  compensation.  AS  you  know  I document  everything  and  if  I had 
said  as  much  it  would  be  in  the  documentation. 

Where  did  this  come  from? 

"During  the  interview  process  with  Tim,  prior  to  him  starting  in  May,  he  was  told  he  would 
need  to  provide  a plan/reforecast  by  Duly  BOD  meeting.  This  was  to  be  his  basis  for  his 
bonus  compensation.  Tim  provided  his  plan  at  the  Duly  BOD  Meeting  with  finalized  numbers  on 
Aug  5." 


Original  Message 

From:  Hirsch,  Maryann  [mailto:Maryann.Hirsch@KnowledgeCG.com] 

Sent:  Wednesday,  September  03,  2008  2:18  PM 

To:  Peter  Cunningham;  Tom  Hewitt;  jed@laird2.com;  Rachel  Cunningham;  Pat  Cunningham 
Subject:  RE:  Committee  Meeting  at  Noon  on  Thursday 


Some  comments  on  Peter's  original  message.  I just  wanted  to  highlight  some  considerations. 


l 
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Tim  was  hired  on  May  12  and  it's  now  Sept  4 (approximately  4 months  on  the  job  and  4 months 
remaining) 


1.  During  the  interview  process  with  Tim,  prior  to  him  starting  in  May,  he  was  told  he  would 
need  to  provide  a plan/reforecast  by  Duly  BOD  meeting.  This  was  to  be  his  basis  for  his 
bonus  compensation.  Tim  provided  his  plan  at  the  Duly  BOD  Meeting  with  finalized  numbers  on 
Aug  5. 

Keeping  the  Plan  as  plan  and  not  accepting  Tim's  plan  as  what  the  board  will  be  measuring 
against  is  a pretty  big  deviation  from  what  he  was  asked  to  do. 

2.  The  INPUT  bonus  plan  for  the  CEO  is  based  on  90%  financials  and  10%  objectives. 


Although  we  can  determine  how  to  bonus  Tim,  the  90%  financials  and  10%  objectives  are  the 
bonus  plan  Tim  was  given  upon  starting,  if  we  change  these,  also  a deviation  from  what  he  was 
originally  told. 

Should  we  be  concerned  about  the  message  it  is  sending  Tim  by  the  changes? 

3.  The  original  plan,  which  was  accepted  by  the  board,  had  no  ownership  and  follow  through 
on  execution.  Tim  was  hired  in  May  with  full  knowledge  the  plan  had  never  been  achieved. 
Although  there  is  the  desire  by  all  to  see  20%+  growth  from  2007  to  2008  and  beyond,  hiring  a 
new  CEO  in  May,  5 months  into  a failed  plan  make  this  growth  from  2007  to  2008  impossible. 


We  can  always  keep  a column  with  original  plan  figures  in  it,  but  measuring  against  it 
doesn't  make  sense  when  Tim  accepted  the  job  in  May  with  the  action  item  of  developing  a new 
plan,  his  plan.  Whatever  we  call  Tim's  plan  is  what  we  should  measure  against. 


-A.  Tim  has  always  said  (he  said  it  to  entire  board  during  Aug  5 Board 
Call)  he  would  be  willing  to  have  the  Board  decide  his  bonus  at  year  end. 


We  can  agree  to  put  Tim's  bonus  at  the  board's  recommendation  at  the  end  of  the  year. 

The  only  concern  is  making  sure  we  stick  to  what  we  are  evaluating/measuring  and  we  don't 
change  along  the  way.  We  have  to  clearly  understand  and  figure  out  how  to  measure  (per  Peter 
below) : 

"condition  of  the  company" 

"solving  product  development" 

"solving  marketing  and  sales  issues" 


We  can  attempt  to  put  metrics  around  the  above  3 items  and  the  results  be  met  by  Tim  and  they 
have  an  inconsequential  impact  on  the  company. 

Revenue,  Profit,  ROI,  Cash  Flow  are  the  most  important  measures.  My  fear  is  putting  activity 
measures  in  place  that  we  MIGHT  think  are  right  and  they  end  up  not  leading  to  the  growth  in 
financial  performance  we  are  looking  for. 


5.  "Results  count" 


Other  than  financial  results,  increased  shareholder  value,  and  overall  company  value  of  $50M 
in  3 years  what  else  is  there? 

6.  Newly  formed  Compensation  Committee 

It's  been  a moving  target  as  to  what  the  role  should  be  given  what  has  transpired  to  date. 
-Rachel  and  I are  open  to  whatever  makes  sense  moving  forward.  We've  been  operating  on  the 
fly! 


2 


9 


Look  forward  to  tomorrow's  call. 

Maryann 

Original  Message 

From:  Peter  Cunningham  [mailto:pac@input.com] 

Sent:  Wednesday,  September  03,  2008  11:52  AM 

To:  Tom  Hewitt;  led  Laird  (jed@laird2.com);  Rachel  Cunningham;  Pat  Cunningham;  Hirsch, 

Maryann 

Subject:  Committee  Meeting  at  Noon  on  Thursday 

Just  to  confirm  with  each  of  you  that  this  is  OK;  it  will  be  for  lhour. 

I will  send  you  call  in  details  later  today. 

Agenda : 

1.  What  are  we  calling  Tim's  re-cast?  In  my  view  it  is  a forecast.  We  have  a plan  for  the 
year;  some  aspects  of  that  are  doing  well  others  (Outsourced  Sales)  are  not  but  in  my  view 
that  is  still  the  "Plan".  I want  to  call  Tim's  Re-Cast  exactly  that  2.  1.  Above  is  really 
semantics;  the  key  question  is  what  performance  do  we  expect  from  the  company  for  what  bonus 
for  Tim?  In  my  view  we  should  not  set  any  hard  and  fast  bonus  considerations  now  in 
September.  His  bonus  should  be  determined  by  the  Board  on  an  award  basis.  The  bonus  should  be 
determined  by  the  performance  in  this  last  half  and  the  condition  of  the  company:  has  he 
solved  the  product  development,  marketing  and  sales  issues  he  was  brought  in  to  fix?  We  could 
meet  the  financial  re-cast  and  be  in  great  shape  for  2009  and  2010  or  we  could  meet  the  re- 
cast and  not  have  solved  any  of  these  key  issues.  In  my  view  hiring  a person  does  not  qualify 
as  fixing  the  problem;  it  is  results  that  count! 

3.  What  about  bonuses  for  other  execs  and  staff?  Haney  I probably  making  his  and  the  other  3 
execs  are  not.  It  is  a negative  for  Haney  and  perhaps  others  on  his  staff  if  we  change  the 
rules  now  to  award  other  bonuses.  We  are  in  the  process  of  hiring  a SVP  Marketing  and  Tim  and 
I agree  that  his  bonus  should  be  targeted  at  50%  of  annualized  base  for  the  rest  of  the  year. 
My  suggestion  is,  as  Tim  suggested,  we  leave  the  comp/bonus  plans  as  they  are  but  say  we  can 
always  award  bonuses  if  the  performance  warrants  it. 

4.  In  summary  we  should  not  make  any  bonus  commitments  to  Tim  or  other  executives  based  on 
hard  numbers  but  should  say  we  are  using  them  as  a guide  in  determining  awards  at  the  end  of 
the  year.  I would  like  to  see  some  kind  of  formula  that  looks  at  Sales  and  Profit  in  excess 
of  Re-cast  to  determine  how  much  we  should  put  into  a bonus  pool  that  is  then  shared  among 
execs.  We  said  we  would  take  a loss  of  $1  million  BUT  only  for  the  20+%  growth.  I am  not 
minded  to  have  a loss,  be  paying  significant  bonuses  and  only  have  miniscule  growth  year  over 
year. 

5.  Final  issue  is  the  role  of  the  compensation  committee;  Tim  has  suggested  and  I agree  that 
I should  sit  on  the  Comp  Committee  if  we  continue  to  have  one.  Rachel  and  Maryann  have  been 
doing  a lot  of  work  here.  We  originally  set  it  up  to  look  at  what  Tim  was  recommending  for 
his  execs  as  a result  of  the  change.  What  is  the  remit  for  the  comp  committee? 

Best 

Peter 


Peter  Cunningham 
Chairman 


INPUT 


11720  Plaza  America  Drive,  Suite  1200, 
Direct:  703-707-3530;  Fax  703-707-6201 
pac@input.com 
http://www.input.com 


Reston,  Virginia  20190 
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Peter  Cunningham 


From: 

Sent: 


To: 

Subject: 


jed@laird2.com 

Wednesday,  September  03,  2008  3:14  PM 

Maryann  Hirsch;  Peter  Cunningham;  Tom  Hewitt;  RachelCunningham;  Pat  Cunningham 
Re:  Committee  Meeting  at  Noon  on  Thursday 


To  All 


I believe  the  original  plan  should  now  be  viewed  as  a relic  from  another  era ...  interesting  as 
a curiosity,  but  not  terribly  relevant  to  the  new  regime  (Tim  plus  two  new  Directors  and  lots 
of  key  players  in  new  roles,  none  of  whom  were  ever  associated  with  the  original  plan)  now 
running  the  company.  I believe  we  should  now  be  focused  on  how  INPUT  is  doing  relative  to 
the  "re-cast"  (very  well,  thank  you,  after  two  months)  and  be  looking  at  all  the  critical 
things  Tim  has  yet  to  get  to--l)  fix  "new  sales"  (an  update  apparently  due  9/11)  2)  get 
market/product  development  revved  up  (a  new  senior  hire  close  at  hand),  3)  fill  the  CTO  slot 
and  4)  get  us  a proposed  strategic  plan  for  2009--2011  by  the  end  of  Q1  '09. .. .plenty  left  on 
his  plate. 

I think  we  should  discuss  with  Tim  what  his  expectations  are  for  a bonus  if  he  meets  the  "re- 
cast" plan  and  what  he  would  propose  for  his  senior  team  (as  was  pointed  out  it's  sure 
looking  like  Brian  Haney  should  make  all  of  his  target  bonus  and  then  some!!).  My 
recommendation  is  that  he  be  paid  $250,000  annualized  if  he  meets  the  "re-cast"  plan  and  if 
orders  are  $500,000  above  that  plan  he  should  make  the  full  $325,000  annualized.  And  I'd  be 
happy  to  pay  another  $50,000  if  he  gets  to  $1,000,000  in  orders  above  the  "re-cast"  plan. 

Looking  forward  to  a useful  discussion  tomorrow  at  noon  EDT. 

All  the  best. 


Joseph  E.  Laird,  Jr. 

Chairman  & CEO 

Laird  Squared,  LLC 

304  Park  Avenue  South,  11th  Floor 

New  York,  NY  10010 

(212)  590-2335 

(877)  768-4590 

www.laird2.com 

Original  Message 

From:  "Hirsch,  Maryann"  <Maryann.Hirsch@KnowledgeCG.com> 

Date:  Wed,  3 Sep  2008  14:18:22 

To:  Peter  Cunningham<pac@input.com>;  Tom  Hewitt<Tom@tomhewitt.com>;  <jed@laird2.com>;  Rachel 
Cunningham<rjcrachel@yahoo.com>;  Pat  Cunningham<patc@input .com> 

Subject:  RE:  Committee  Meeting  at  Noon  on  Thursday 

Some  comments  on  Peter's  original  message.  I just  wanted  to  highlight  some  considerations. 
Tim  was  hired  on  May  12  and  it's  now  Sept  4 (approximately  4 months  on  the  job  and  4 months 


Jed 


remaining) 
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2008  Performance  Goals  Objectives 
Summary  - 2008 


Printed  7/16/2008 


Revenues 

Net  Income  After  Bonuses 

— 

($) 

Growth  (%) 

($) 

Rate  (%) 

2007  Actual 

22,148,478 

1% 

(125,385) 

-1% 

2006  Actual 

21,892,115 

7% 

752,692 

3% 

2008 

Growth 

2008/2007  (%) 

Rate  (%) 

Nl  for  Exec 
Bonuses ($) 

Nl  for  Staff 
Bonuses ($) 

Nl  for  All 
Bonuses ($) 

Nl  (Before 
Bonuses) ($) 

2008  Threshold 
2008  Plan 

23.700.000 

24.100.000 

7% 

9% 

- 

0% 

172,150 

86,075 

258,225 

258,225 

(1,000,000) 

-4% 

597,700 

255,318 

853,018 

(146,982) 

2008  Stretch 

24,900,000 

12% 

xxxxx 

815,300 

407,650 

1,222,950 

YYYYYY 
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2008  Performance  Goals  Objectives 
Dowd  Compensation  Plan 


Printed  7/16/2008 


Title 

Base  Salary 
2007 

Base  Salary 
2008 

Type  of 
Executive 

President  & CEO 

325,000 

1 

Bonus  Award  Plans 

Revenues  & N 

1 

Threshold 

Plan 

Stretch 

Proportion  of  Salary  (%) 

25% 

100% 

125% 

Bonus  Award  ($) 

81,250 

325,000 

406,250 



Distribution  of  Bonus  Awards 

Corporate 

Performance 

Individual 

Performance 

Total 

Proportion  of  Bonus  (%) 

90% 

10% 

100% 

Bonus  Award  ($) 

Threshold  ($) 

73,125 

8,125 

81,250 

Plan  ($) 

292,500 

32,500 

325,000 

Stretch  ($) 

365,625 

40,625 

406,250 
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2008  Performance  Goals  Objectives 
Bonus  Plan  Criteria 


1 This  is  an  Annual  Bonus  Plan: 

Performance  is  measured  annually 

Bonus  is  paid  at  year  end  (no  later  than  the  last  payroll  in  February) 

2 Bonus  is  based  on  Revenues  and  Net  Income  for  Organic  Growth 

3 Bonus  is  tied  to  performance  against  personal  objectives  and  is  awarded  by  the  Board  of  Directors. 

4 The  Board  will  accept  a greater  loss  (XXXX)  than  $1  million  for  significant  growth  and/or  Nl  above  the  plan. 

5 The  Board  will  award  additional  individual  bonuses  for  significant  growth  or  Nl  above  plan.  Therefore  (YYYYYY)  can  be  less. 

6 In  this  context  "significant"  is  at  least  13%  revenue  growth  AND  Nl  above  zero. 

7 "Nl  (Before  Bonuses)  ($)"  is  the  Nl  the  company  must  earn  in  order  to  pay  the  bonus  in  the  plan;  bonuses  will  be  scaled  in  order  to 
achieve  planned  Nl 

8 At  threshold  in  revenue  growth  the  company  must  be  breakeven  after  bonuses 

9 At  plan  in  revenue  growth,  the  loss  may  be  up  to  $1  million  after  bonuses 

10  At  stretch  or  greater  in  revenue  growth,  the  loss  may  be  greater  than  $1  million  but  not  significantly  more 

11  At  no  time  during  the  year  may  the  cash  used  as  collateral  for  loans  to  Cunninghams  be  used. 
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MEMORANDUM 


DATE:  December  24,  2008 

TO:  Peter  Cunningham 

FROM:  Timothy  Dowd 

SUBJECT : Response  to  performance  feedback 

CC: 


Outlined  are  my  responses  to  the  performance  questions  that  you  have  provided.  My  objective  with  my  feedback  is 
to  be  as  candid  as  possible.  As  we  discussed  I added  commentary  after  the  each  question  to  support  my  ratings  and 
perspective. 


Please  rate  your  performance  on  a scale  of  1 = very  unsatisfactory,  2=  unsatisfactory,  3 = satisfactory 
(doing  job  expected),  4 = above  expectations,  5 = greatly  exceeds  expectations. 

1 . Fixed  Product  Development  Problem  _3_ 

a.  Introduced  New  Products 3 

b.  Changed/dropped  existing  products  3 

c.  Introduced  robust  PD  process  _3_ 

In  assuming  the  CEO  position  in  May  it  was  consistently  stated  that  INPUT  needed  new  products.  As 
indicated  by  the  questions  the  Product  development  process  is  more  than  just  launching  new  products.  My 
performance  in  this  area  is  a combination  of  what  1 decided  not  to  do  while  building  the  foundation.  The 
decision  to  stop  activities  can  be  more  difficult  than  starting  something.  For  example,  my  start  dated  coincided 
with  launch  of  Gov  Edge.  Given  the  lack  of  an  identifiable  PD  process  I authorized  a soft  launch  to  insure 
product  quality  and  customer  acceptance  before  spending  a couple  hundred  thousand  dollars  in  customer 
acquisition  activities.  Ultimately  there  were  issues  with  design  and  customer  acceptance  resulting  in  the 
suspension  of  the  GovEdge  product.  Also  with  the  implementation  of  the  toll  gate  process  we  avoided  a 
premature  launch  of  CovEx  and  uncovered  some  serious  issues  with  our  application  architecture.  The 
architecture  issue  was  completely  unknown  and  its  impact  may  result  in  the  freezing  of  any  new  development 
and  the  rewriting  the  core  applications  in  2009.  Ignoring  this  issue  could  have  resulted  in  development  that 
would  ultimately  have  to  be  redone  soon  after  it  was  completed. 

We  currently  have  a process  that  is  being  followed  and  I personally  review  it  every  week.  We  now  have 
controlled  releases,  enhancements  with  owners  and  basic  cost  benefit  analysis.  There  is  a discipline  being 
established  around  what  we  do,  why,  who  and  when.  It’s  not  the  flashy  stuff,  but  it’s  the  foundational 
disciplines  needed  to  create  a product  development  engine. 


2.  Fixed  Marketing  Problem 3 

Since  Mike’s  arrival  in  mid  September  most  of  his  focus  as  well  as  mine  has  been  on  planning,  the  existing 
talent  was  not  strong  enough  to  drive  the  desired  changes.  The  desired  changes  require  more  focus  and  a talent 
upgrade.  Our  progress  to  date  includes  the  implementation  of  the  Quick  market  Intelligence  (QMI)  blog 
accessible  by  all  INPUT  employees  to  provide  market  place  information.  We  have  established  the  importance 
of  speed  with  the  introduction  of  the  “timely”  theme  as  a key  value  driver.  We  have  also  reestablished  the 
expectations  that  data  and  external  validation  is  needed  for  our  marketing  efforts. 
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3.  Fixed  Sales  Problem  _4_ 

Productivity  is  up  2. 1 deals  per  rep  YTD  versus  original  plan  2.0-  Expected  higher  pending  December  results 
New  sales  Team  will  have  met  or  exceeded  revised  forecast  3 out  of  the  last  4 months  (pending  December 
results) 

Sales  per  representative  are  up  24%  versus  2007  and  projected  to  be  up  1 5%  in  2009  over  2008 

4.  Quality  and  extent  of  hiring  _3_ 

While  I would  have  liked  to  have  moved  faster  with  our  hiring,  we  have  a slate  of  candidates  for  all  the 
planned  marketing  hires  and  we  continue  to  pursue  a VP  Technology  candidate  that  I believe  was  beyond  our 
reach  when  we  launched  the  search.  We  also  have  a back-up  candidate  that  I need  to  review  with  Peter. 

5.  Extent  to  which  you  have  Personally  been  a leader  in  Externality 4 

I have  quickly  gained  a positive  reputation  in  the  industry  evidenced  by  the  willingness  of  industry  players  to 
engage  in  dialogue  with  INPUT  on  business  opportunities.  I have  also  met  quite  a number  of  people 
throughout  the  industry  and  attended  many  industry  events. 

6.  Extent  to  which  you  have  changed  the  company  to  be  more  external  3 

My  external  activities  with  staff  members  as  well  as  their  calendars  indicate  a higher  level  of  externality.  We 
need  to  continue  to  focus  on  level  of  contacts. 

7.  Speed  _3_ 

Given  the  depth  of  the  challenges  and  the  overall  organizational  capability  we  are  moving  and  improving. 

8.  Quality  of  2009  Plan 3 

I believe  the  Plan  submitted  at  the  December  18  BOD  meeting  is  achievable.  The  revised  forecast  required  by  the 
BOD  still  needs  to  be  confirmed  and  the  associated  plan  adjustments  need  to  made. 

9.  Quality  of  interaction  with  Board  _3 

We  continue  to  refine  the  lines  of  communication  but  the  dialogue  remains  open  and  constructive 

10.  Quality  of  communication  and  reports  (financials,  etc.)  _3_ 

Financial  reports  are  consistent  with  historical  practices  and  the  addition  of  the  monthly  CEO  memo  helps  expedite 
the  review 


1 1 . Timeliness  of  communication  and  reports  (financials,  etc.)  _3_ 

I believe  that  we  have  a rhythm  on  monthly  BOD  materials  and  we  have  worked  through  desired  formats  on 
other  BOD  materials. 

12.  Financial  responsibility 5_ 

1 have  shown  good  stewardship  over  the  company’s  financial  resources.  It  would  have  been  easy  to  spend  the 
planned  marketing  and  personnel  dollars  but  1 will  not  treat  the  critical  financial  resources  carelessly.  My  spending 
decisions  has  resulted  in  additional  cash  to  address  issues  like  application  architecture  issue  and  provide  us  some 
insurance  during  a tough  economy 

13.  Organizational  activity  _5_ 

Right  people/right  job... The  reorganization  was  effectively  executed  and  the  subsequent  repurposing  of  some 
associates  has  worked  well  improving  current  execution.  I have  also  been  able  to  assess  existing  talent  more 
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clearly  to  determine  if  they  can  perform  at  a higher  level.  For  instance  1 have  concluded  there  is  no  acceptable 
product  management  talent  and  very  limited  marketingexperience  in  the  current  organization. 


14.  Motivation  of  staff 5_ 

1 believe  that  getting  the  organization  reengaged  in  the  business  was  the  single  most  important  issue  that  I 
needed  to  address.  We  needed  to  establish  a stronger  achievement  orientation.  I spent  considerable  time  with 
engagement  session,  town  halls,  and  monthly  team  operating  reviews  and  walking  around  to  improve  the 
overall  operating  attitude  of  the  employees.  From  the  various  internal  and  external  feedback  morale  is  higher, 
employees  feel  ownership  over  their  areas. 

15.  Other,  CEO  rating  of  performance  based  on  CEO  criteria  _3 

I recognize  that  it’s  not  up  to  me  how  I am  rated  but  1 thought  I would  share  my  rating  on  criteria  that  I set  forth  for 
myself.  When  1 joined  INPUT  1 had  three  major  objectives. 

• Engage  and  energize  employees 

• Right  people  in  the  right  jobs 

• Improve  business  performance  trend 

1 rate  my  performance  in  these  3 areas  as  follows 
Engagement  and  Energize  employee  “5’, 

Right  people,  right  jobs  “3”  and 
Improve  Business  Performance  “4”. 

These  performance  areas  are  critical  to  the  driving  the  business  to  the  next  level.  An  engaged  workforce,  focused  on 
the  right  tasks  has  helped  improve  our  performance.  I believe  the  business  needed  more  improvement  than 
contemplated  by  the  BOD.  The  marketing  and  product  development  needed  to  be  rebuilt,  not  just  fixed.  We  also 
uncovered  that  our  system  is  not  scalable  or  conducive  to  rapid  and  flexible  product  development.  These  areas  will 
not  be  resolved  by  1 or  2 people.  We  need  more  personnel  upgrading  than  was  anticipated  when  I joined  the 
company.  Recruiting  has  been  more  challenging  and  1 need  to  spend  more  time  on  this  activity. 
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NAME: 

Plan  Date:  From: 


Tim  Dowd 

DEPT: 

Corporate 

5/12/2008 

To: 

12/31/2008 

Title: 

Manager 

President  & CEO 

Ratings  to  be  completed  annually.  Status  to  be  updated  quarterly. 

Employee  (Name)  Report 

Manager  (Name)  Report 

Annual  Objectives 

Importance 
(1-Low,  5 ■ 
High) 

Justification.  Status  as  of  xx/xx/xx 

Achieved 
Rating 
(1-Low,  5 
-High) 

Justification.  Status  as  of  xx/xx/xx 

Achieved 
Rating 
(1-Low,  5 - 
High) 

Weighted 

Rating 

1 

Demonstrate  External  Orientation: 

1.  Personally  through  appearance  at  Industry  events, 
meetings,  etc  in  Federal  8i  State  & Local  markets. 

2.  By  the  company  through  staff  performance 
Performance  to  be  evaluated  by  Board  members. 

4 

Need  more  rigor  around  staff  external  activities 

3 

Agree  on  status,  score  higher  in  3rd  Qtrthan  2nd 

Personal,  set  up  to  get  on  a Committee  or  something;  lead  out  beyond  federal  IT  which 
is  where  all  the  effort  has  been  so  far. 

Company:  organize  travel  around  events  (NOT  ours),  launches  (for  example  launch  nw 
product  In  VA  and  CA?),  member  events,  etc.  Remember  that  travel  should  be  for  a full 
week  not  Just  a couple  of  days 

3 

12 

Most  Importantly  we  must  speed  up  in  people 
decisions,  product  decisions,  Website  changes, 
analytical  response,  etc.  How  fast  would  Google 
move  (by  the  way  it  can  take  up  to  6 months  to 
hire  a Googler  BUT  they  hired  12,000  1st  year  So 
you  can  still  be  deliberate  and  fast)?  How  can  we 
measure  speed  In  an  organization? 

2 

Satisfactorily  interface  with  various  segments  (type/size)  of 
INPUT'S  member  and  prospect  base,  including  competitors' 
members.  Demonstrate  continuous  external  meetings  (not 
just  sales  calls)  to  drive  strategy  and  Image. 

4 

Solid  progress  has  ben  made  in  establslhing  the  INPUT  CEO 
position  In  market  place.  Name  is  getting  known  and 
meetings  and  opportunities  continue  to  grow 

3 

Get  to  the  non-Members  this  quarter.  Consider  private  group  breakfasts  when  traveling 
Establish  a visit  metric  for  executives  and  report  against  It, 

3 

12 

3 

Reorganize  company  to  achieve  growth  objectives  Including 
hlrlng/replaclng/reassignlng  key  people  as  necessary. 

5 

Hiring  Is  never  fast  enough  1 feel  good  about  the  focus  and 
moral  of  the  team.  However  too  many  key  positions  still 
open 

3 

We  need  to  accelerate  this;  we  need  talent,  horse  power  As  Welch  said  he  always 
regretted  not  moving  faster  So  let's  get  ahead  of  the  game.  Hire  In  advance.  What  have 
we  got  to  lose? 

Look  for  education  High  IQ  and  attitude;  we  need  motivated  leaders  with  expertise  and 
experrlence  as  secondary. 

? moving  sponsorship  sales  to  MS  - they  are  not  successful  with  upsell  which  is  to  our 
members  whereas  sponsorships  are  primarily  for  people  who  want  to  reach  our 
members.  Different  targets. 

3 

15 

4 

Establish  product  development  process  to  drive  revenue 
growth 

5 

Ground  work  Is  being  established,  disciplines  are  in  place 
but  capability  to  execute  is  still  unknow 

3 

Capability  to  execute  is  an  organizational  problem,  this  objective  is  to  have  all  the 
Practices,  measurement  processes  and  structures  in  place  and  have  It  organized  to 
achieve  growth  We  have  no  evidence  as  yet  that  these  are  in  place  and  are  working, 
other  than  your  say  so.  The  way  the  first  product  Is  Justified,  developed,  released  and 
sold  will  provide  some  eveidence  of  where  we  are 

2 

10 

5 

Establish  Marketing  processes  to  drive  revenue  growth 

5 

Needs  more  focus  In  Q4,  resources  are  the  part  of  the  issue 
We  need  to  staff  marketing  positions 

No  eveidence  of  any  changes  as  yet;  promotional  material  still  poor.  Little  public  Web 
site/search  andlysis  and  management  as  yet 

1 

5 

Sum 

23 

12 

12 

54 

Perfect  Score 

115 

Average 

2.4 

Average 

2.4 

10.8 

Actual  Score 

47% 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e.  all  oblectives  have  been  perfectly  achieved 

3 Actual  Score'  Is  the  Sum  of  the  Weighted  Ratings'  divided  by  the  'Perfect  Score’ 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  If  other  than  5.  This  Is  automatically  done  If  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  In  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Printed:  12/24/2008 


NAME: 

Plan  Date:  From: 


Tim  Dowd 

7/1/2008 


DEPT: 

To: 


Corporate 

9/30/2008 


Title:  President  & CEO 

Manager  1 Peter  Cunningham 


Employee  Name  Report 

Manager  Name  Report 

3rd  Quarter  Objectives 

Importance 
(1-Low,  5 * 
High) 

Justification.  Status  as  of  August  31,  20 ZZ 

Achieved 
Rating  (1-Low, 
5 * High) 

Justification.  Status  as  of  August  31,  20ZZ 

Achieved 
Rating 
(1-Low,  5 - 
High) 

Weighted 

Rating 

1 

Attend  at  least  8-10  Industry  related  events.  Attend  INPUT  major 
events  in  Q3.  Join  Potomac  Officers  club  by  September  1 . 

Targets  and  guidelines  for  external  member,  industry  and 
prospect  interestion  will  be  set  for  exective  team  by  July  16th. 

4 

Attended  5 Industry  Events  sponsored  by  ITAA,  AeA, 
Washington  Technology,  CAI  SISCO  and  ACT-IAC.  Topics 
included  Government  Social  Networking,  Cloud  Computing, 
Green  IT,  PTW.  Potomac  Officers  Club  joined  in  September. 
Also  attended  all  local  INPUT  events  and  1 strategic  briefing, 
Promoted  and  encouraged  but  did  not  rigourously  manage 
executives  external  activities 

3 

Personal  a "3.5";  Based  on  5/9  for  events  attended.  Most  of 
these  seemto  be  during  day.  As  Tom  would  say  there  is  an 
event  in  Washington  every  evening.  Besides  Potomac  Club 
should  start  to  get  involved  in  officer  position  in  major 
associations.  "2.5"  for  team  because  as  you  say  they  were 
not  managed  and  although  out  more,  were  not  organized. 

3 

10 

2 

Meet  with  20  selected  members  by  type  , 10  former  members 
(including  competitor's  members),  5-10  government  and  5-10 
Industry  knowledgeable  people. 

4 

Met  with  22  members  with  the  following  characteristics:  10 
strategic,  8 enterprise  and  4 Mid  market.  1 S&L  loss  and  1 
Enterprise  loss.  2 S&L  users,  no  S&L  only  users-  obviously 
there  is  overlap.  Met  with  6 Government  and  10  Industry 
people.  4 prospect  calls  made  on  small  market.  Rated  low 

4 

Agree  but  let's  get  to  those  ex-members  this  quarter 

4 

16 

3 

Execute  executive  reorganization  by  8-1 5-08. Recruit  and  Hire 
Technology  Development  Leader  by  9-30-08.  Hire  marketing 
leader  and  establish  new  marketing  organization  by  8-15-08. 
Lead  IT  development  team  effective  8-15-08. 

5 

Reorganization  completed,  Marketing  leader  hired  and 
currently  leading  IT.  IT  Leader  not  hired,  search  underway 

3 

Agree.  But  1 question  Plexico  leading  analysis  and 
Sponsorship  sales  in  MS. 

Marketing  leader  hired;  technology  not.  New  marketing  org. 
not  yet  established  (staffed). 

3 

15 

4 

Institute  PD  Practices  focusing  on  ROI,  Product  Testing,  Sales 
and  Marketing  requirements  for  new  products  with  clearly  defined 
toll  gates  (Assess  -Launch).  Establish  product  screening  and 
priortization  methodogy  criteria  by  August  20th.  Implement 
market  valdation  processes  by  September  1 5th 

5 

Toll  gates  established,  tracking  document  established  and 
draft  practice  under  review.  Prioritization  and  screening 
methodology  in  place  and  all  existing  development  requests 
reviewed  and  prioritized  weekly.  Training  needed  on 
execution  steps,  understanding  of  execution  steps  not 
acceptable  yet 

3 

It  is  important  to  address  the  specifics;  for  example,  was  the 
market  validation  process  implemented  by  Sept  15? 

3 

15 

5 

Institute  Marketing  Practices  to  establish  management  of  INPUT'S 
public  Web  site,  electronic  promotions,  primary  market  research, 
product  advisory  boards,  etc.  Cany  out  at  least  2 new  product 
research  projects  in  3rd  Qtr.  Possible  to  introduction  of  at  least 
one  new  product  in  4th  Qtr 

5 

Did  not  institute  the  marketing  practices  for  the  public  web 
site.  Conducted  and  compleed  3 pronged  primary  research 
project  and  reseatablished  and  held  an  advisory  Board 
meeting. 

3 

Boards  are  plural;  we  should  have  several;  maybe  6 or  7. 
let's  have  a list  of  the  ones  we  should  have  and  a process 
for  handling  them  (Practice). 

2 

10 

Sum 

23 

16 

14.5 

66 1 

Perfect  Score 

115 

Average 

3.2 

Average 

2.9 

13.2 

Actual  Score 

37% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5, 1.e.  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score’  is  the  Sum  of  the  'Weighted  Ratings'  divided  by  the  'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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20ZZ  PERSONAL  OBJECTIVES  Prlntod  12/24/2008 

Dowd  Q4 


NAME: 

Tim  Dowd 

DEPT: 

Corporate 

Plan  Date:  From: 

10/1/2008 

To: 

12/31/2008 

Title:  President  & CEO 

Manager  1 Peter  Cunningham 


Employee  Name  Report 

Manager  Name  Report 

Importance 
(1*Low,  5 « 
High) 

Justification.  Status  as  of  December  31,  2022 

Achieved 
Rating 
(1=Low,  5 
= High) 

Justification.  Status  as  of  December  31,  20ZZ 

Achieved 
Rating 
(1=Low,  5 
= High) 

Weighted 

Rating 

1 

Most  Importantly  we  must  speed  up  the  whole  organization  in  people 
decisions,  product  decisions,  Website  changes,  analytical  response,  etc.  We 
can  still  be  deliberate  and  fast.  How  can  we  measure  speed  in  an 
organization?  This  must  start  from  the  top  using  the  kind  of  process  we 
described;  'agile'  is  not  just  for  software  development;  it  is  for  everything. 

Get  rid  of  'slow  rolling'!  Develop  metrics  to  Indicate  improvement  and 
demonstrate  Improvement  In  Q4 

5 

Standard  process  in  place  for  all  systems  enhancements.  All 
Internal  and  external  requests  are  addressed  within  a week. 
Better  controls  on  releases.  Product  toll  gate  process  has 
allowed  more  review  before  products  are  initiated  and  the 
process  highlighted  the  previously  unknown  application 
architecture  issues  confirmed  by  outside  consultant.  We  also 
uncovered  database  structure  limitations  that  impacts  product 
flexibility.  Decisions  have  been  made  on  key  personnel 
performance  issues- 1 sales  leader  to  be  terminated  and  2 
existing  resources  in  marketing  thought  to  be  potential 
Product  managers  have  been  deemed  lacking  for  those  roles. 
Repurposing  or  disposition  actions  under  review. 

3 

problem  for  months.  Adding  Board  members  to  promotion 
lists  took  two  months  and  still  does  not  happen.  We  talked 
about  the  problem  with  IAP  deliverables  months  ago  and  1 
was  supposed  to  meet  with  Plexico;  still  not  scheduled. 
Specifically  you  were  to  develop  a metric  to  measure  speed 
and  report  against  it. 

Most  of  what  you  mention  as  nothing  to  do  with  speed 
although  they  are  the  right  things  to  do. 

Several  of  the  arguments  actually  demonstrate  a lack  of 
speed. 

2 

10 

2 

Complete  personal  hires:  SVP  Technology,  Analyst  Executive,  Community 
Executive,  etc;  (Marketing  hires  are  now  Mike's  opportunity  ).  Start  search 
and  hiring  processes  immediately  even  If  exact  2009  Plans  not  known.  We 
need  the  talent. 

Look  at  what  other  execs  should  be  moved/replaced  in  short  and  long  term 
("long"  = 6 months  to  year) 

5 

We  have  a slate  of  candidates  for  marketing,  a potential 
strong  SVP  Technology  still  in  play  and  potential  back  up 
candidate.  We  have  also  identified  a sales  manager  who  will 
be  removed  In  the  beginning  of  the  new  year. 

3 

No  one  actually  hired  (or  fired)  at  any  senior  level  In  this 
quarter. 

1 

5 

3 

Change  the  organization  to  produce  real  insight  in  a timely,  topical  manner 
including  the  breaking  views  concept  and  implement  the  game  plan  that 
has  been  created  to  support  the  concept.  Implement  and  establish 
"Breaking  Views"  concept  as  part  of  the  operating  rhythm  In  Q4 

4 

We  implemented  a revised  Fed  Focus  highlighting  the  Bail 
out,  we  added  a new  speaker  within  a week.  2009  plans  has 
a focus  on  Breaking  Views  as  part  of  our  Industry  Analysis 
and  Media  plans 

3 

Nothing  demonstrated;  "Breaking  Views"  was  to  be 
implemented  this  quarter  not  next.  Why  wait?  Criticism  of 
FedFocus  was  a lack  of  planning.  Analysis  was  supposed  to 
be  driven  into  ALL  our  products  not  just  IAP.  It  says;  change 
the  organization  to  produce  real  Insight;  that  means  hiring 
and  allocating  resources.  Getting  them  to  get  off  their  chairs 
as  one  consultant  said  and  get  out. 

2 

8 

4 

Complete  at  least  one  major  new  product  for  release  In  2009;  "major"  being 
one  with  a multi-million  dollar  potential. 

5 

CovEx  and  Task  order  will  launch  in  January  and  late  Q1 
respectively.  Mobile  capability  late  Q1 

3 

which  of  these  has  multi  - million  dollar  potential?  Looks  to 
me  like  we  may  have  two.  Presumably  we  are  not  charging 
for  mobile 

4 

20 

5 

Complete  preliminary  business  plans  for  each  product;  ensure  each  has  a 
competent  manager. 

4 

Based  on  limited  historical  use  and  the  lack  of  Product 
managers  the  plans  need  to  be  revisited.  No  action  was 
taken  during  the  4th  quarter. 

NA 

You  can  use  what  you  have;  when  1 gave  Meredith 
responsibility  for  S&L  she  was  24.  Look  at  "Your  Ship"  most 
of  the  sailors  were  not  graduates  and  took  far  more  complex 
situations.  We  do  NOT  need  people  from  outside  for  most  of 
our  products.  We  need  to  train  the  people  we  have, 

1 

4 

Sum 

23 

12 

10 

47 

Perfect  Score 

115 

Average 

2.4 

Average 

2.0 

9.4 

Actual  Score 

1 41% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e.  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score'  is  the  Sum  of  the  'Weighted  Ratings'  divided  by  the  'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  Is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  In  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Printed:  1/13/2009 


NAME: 

Plan  Date:  From: 


Tim  Dowd 

DEPT: 

Corporate 

1/1/2009 

To: 

3/31/2009 

Title:  President  & CEO 

Manager  I Peter  Cunningham 


Employee  Name  Report 

Manager  Name  Report 

Importance 
(1*Low,  5 ■ 
High) 

Justification.  Status  as  of  3/31/09 

Achieved 
Rating  (1=Low, 
5 = High) 

Justification.  Status  as  of  3/31/09 

Achieved 
Rating 
(1*Low,  5 = 
High) 

Weighted 

Rating 

5 

Launch  Top  20  product 

5 

? 

Launch  Cov  Ex,  Teaming  and  INPUT  Expert  network 

5 

3 

Establish  growth  framework  in  Sales  & MS  (Upsell)  organizations  to  meet  our 

5 

4 

Establish  analytical  processes  in  products  to  address  our  Analysis  component 

4 

Revise  Systems  (Particularly  Sharepoint)  & Practices  as  needed  to  increase 
efficiency;  introduce  electronic  forms  for  key  use  such  as  Reviews. 

4 

Sum 

23 

0 

0 

0 

Perfect  Score 

115 

Average 

0.0 

Average 

0.0 

0.0 

Actual  Score 

0% 

Notes 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score'  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e.  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score'  is  the  Sum  of  the  'Weighted  Ratings'  divided  by  the  'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Dowd  Annual  2009 


r 

Printed:  1/13/2009 


NAME: 

Plan  Date:  From: 


Tim  Dowd 

1/1/2009 


DEPT: 

To: 


Corporate 

3/31/2009 


Title: 

Manager 

President  & CEO 

Ratings  to  be  completed  annually.  Status  to  be  updated  quarterly. 

Employee  (Name)  Report 

Manager  (Name)  Report 

Annual  Objectives  Importance  (1-Low,  5 - 

mgnj 

Justification.  Status  as  of  xx/yy/09 

Achieved  Rating 
(1=Low,  5 = High) 

Justification.  Status  as  of  xx/yy/09 

Achieved  Rating  (1=Low,  5 = High) 

Weighted 

Rating 

1 

Establish  Growth  in  Sales  & Marketing 

5 

0 

2 

Implement  at  least  one  major  product  a 
quarter  based  on  a sound  PD 

5 

0 

3 

Establish  improved  strategic,  annual, 
product  and  departmetnal  plans  and 

4 

0 

4 

Improve  internal  processes  and  systems 
including  Practices,  electronic  forms, 

4 

0 

5 

Move  faster 

5 

0 

23 

0 

115 

Average 

0.0 

Average 

0.0 

0.0 

Actual  Score 

0% 

1 Weighted  Rating'  is  the  product  of  the  importance  of  an  objective  and  the  extent  to  which  it  has  been  accomplished 

2 Perfect  Score’  is  the  Sum  of  the  Importance  Ratings  times  5,  i.e.  all  objectives  have  been  perfectly  achieved. 

3 Actual  Score' is  the  Sum  of  the 'Weighted  Ratings’ divided  by  the 'Perfect  Score' 

4 In  calculating  the  averages,  the  formulae  must  be  adjusted  by  the  number  of  objectives  if  other  than  5.  This  is  automatically  done  if  additional  Objectives  rows  are  added  appropriately 

5 Employees  and  managers  fill  in  Name  and  date  fields  in  the  Sheet  name  and  cells  appropriately 
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Bonus  Plan  Summary  2008 


Printed  11/26/2008 


Revenues 

EBITDA  After  Bonuses 

Sales  Orders 

($) 

Growth  (%) 

($) 

Rate  (%) 

($) 

Growth  (%) 

2007  Actual 

22,130,000 

1% 

(307,938) 

-1% 

23,160,694 

5% 

2006  Actual 

21,898,276 

7% 

328,000 

1% 

22,045,177 

4% 

2008 

Growth 

2008/2007 

(%) 

Growth 

2008/2007 

(%) 

Growth 

2008/2007 

(%) 

Proportion 

of 

Company 

Plan 

Nl  for  Exec 
Bonuses  ($) 

Nl  for  Staff 
Bonuses  ($) 

Nl  for  All 
Bonuses  ($) 

Nl  (Before 
Bonuses)  ($) 

2008  Threshold 

23,065,121 

24,602,796 

25,627,912 

4% 

- 

0% 

26,055,781 

27,792,833 

28,950,867 

13% 

94% 

165,900 

82,950 

248,850 

248,850 

20% 

100% 

572,700 

286,350 

859,050 

(140,950) 

2008  Target 

11% 

(1,000,000) 

-4% 

2008  Stretch 

16% 

(1,000,000) 

-4% 

25% 

104% 

784,050 

392,025 

1,176,075 

176,075 

Notes: 

1 

This  is  an  Annua 

1 Bonus  Plan: 



Performance  is  measured  annually 



Bonuses  are  paid  at  year  end  (no  later  than  the  last  payroll  in  February 

2 

Bonuses  are  based  on  Revenues  and  Net  Income  except  Cockerham  (new  Sales),  VP  Marketing  (Events  & EC)  and  Haney  (Upsales  and  Renewals). 

3 Each  Individual's  Bonus  is  tied  to  performance  against  personal  objectives  and  is  awarded  by  the  Board  of  Directors  after  Executive  Recommendation. 
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INPUT 

Exec  Comp  2006 


c 

Date  Printed:  2/28/2006 


&& . ' | j 

Q2  All  salaries  correct  except  Bain  which  was  last  budgeted  at  $ 190k  with  the  final  offer  at  $200k 
-(=} --- or  ^ modeL has  m<  Cft  on  G&A  page  for  executives  at  0%.  Numbers  represent  what  Is  In  the~ model 


INPUT  2006  Budget 
Summary  of  Executive 

PER  BUDGET 

j- 

j-  ~ 

BEFORE  MERI 
100%  BONUS 

T 

Name  / Hire  Date 

Title 

Start  Date 
(Month) 

Staffing 

Commissions  / 
Bonuses 

Total 

Compensation 

Cunningham,  Peter 

Adams,  Wayne 
Bain,  William 
Balutis,  Alan  P. 
Plexico,  Kevin 
Heinemann,  David 
Strahan,  Douglas 

L 1 

l£j 

idu.uuu  | 375.000  | 

SVP  Consuming 
President  & CEO  Gov.  Strati 
Executive  VP 

Sr.  VP,  Corporate  Developm 
Sr.  VP,  CFO 

1 

3 

i 

1 

1 

1 

1.0 

1.0 

1.0 

1.0 

1.0 

1.0 

200,000 

190.000 

115.000 

200.000 
190,000 
190,000 

175.000 

100.000 
100,000 

135.000 

100.000 
125,000 

375.000 

290.000 
3l  5,000 

335.000 

290.000 

315.000 

Brody,  Bruce 
Schmitz,  Paul 


| VP  Information  Security 
Tvice  President,  IEP 


MODIFIED 



— 

— 

BEFORE  MERI 
100%  BONUS 

Name  / Hire  Date 

Title 

Start  Date 
(Month) 

Staffing 

Level 

Base  Salary 

Commissions  / 
Bonuses 

Commissions  / 
Bonuses 

Cunningham,  Peter 

President  & CEO 

1.0 

225,000 

150,000 

375,000  1 

Adams,  Wayne 
Bain,  William 
Balutls,  Alan  P, 
Plexlco,  Kevin 
Heinemann,  David 
Strahan,  Douglas 

Brody.  Bruce 
Schmitz,  Paul 


JSr.  VP  Sales 
SVP  Consulting 
President  & CEO  Gov.  Strati 


'Executive  VP 
Sr.  VP,  Corporate  Developm 
Sr.  VP,  CFO 


1 

3 

1 

1.0 

1.0 

1.0 

200,000 

200,000 

215,000 

175.000 

100.000 
100,000 

375.000 

300.000 

315.000 

1 

1.0 

200,000 

135,000 

335,000 

1 

1 

1.0 

1.0 

190,000 

190,000 

100,000 

125,000 

290.000 

315.000 

VP  Information  Security 

Vice  President,  IEP 


50,000 


Cl)  No  Merit  on  base  salary  required  for  Adams.  Brody  or  Schmitz 
(2)  No  Merit  on  bonus  required.  


2 

2 

1.0 

1.0 

150,000 

150,000 

100,000 

50,000 

250.000 

200.000 

Incentives, 
Taxes  & 
Benefits  at 
15.5% 

Total  with 
15,5%  taxes 
& benefits 

Merit  (2) 

58,125  | 433,125 

0.0% 

58,125 

433,125  4,0% 

44,950 

334,950  4,0% 

48,825 

363,825 

0.0% 

2.0% 

51,925 

386,925 

44,950 

334,950  0.8% 

4.0% 

38,750 

288,750 

31,000 

231,000 

4.0% 

r 

[ 

- 

AFTER  MERIT 
75%  BONUS 


Base  Salary 

Commissions 

Bonuses 

Total 

Compensation 

— 

225.000 

112,500 

337,500 

208,000 

136,500 

344,500 

— 

215.000 

204.000 

75,000 

290.000 

191,520 

75,600 

267,120 

190,000 

93,750 

283,750 

— 

156,000 

39,000 

195,000 

Incentives, 
Taxes  & 
Benefits  at 
15.5% 


Total  with 
15.5%  taxes 
& benefits 


. 


52,31 3 389,813 


42,718 

44,950 


334,950 


47,628  354,903 


Proratlon 
for  Months 


Amount  per 
Budget 


389,813 


41,404  308,524 


43,981  327.731  I 


36,270  270,270  1 


30,225  225,225  ' 


92% 

92% 


265,265 


389,813 

~39A898 


334,950 


354,903 


308,524 


327,731“ 


265,265 


334,950 


354,903 


308,524 


327,731 


247,748  ' ‘ 247,748 

206,456'  ' 206,456 


Incentives, 
Taxes  & 
Benefits  at 
15.5% 


58,125 


51,925 


Total  with 
15.5%  taxes 
& benefits 


Merit  - 
for 

Salary 

—Li) 


Merit  - 
for 

Bonus 

-l2) 


Base  Salary 


AFTER  MERIT 
75%  BONUS 


Commissions  / 
Bonuses 


Total 

Compensation 


Incentives, 
Taxes  & 
Benefits  at 
15.5% 


Total  with 
15.5%  taxes  Proration 


433/125  4 0%  0.0%r 


234,000  | 


112,500  | 346,500  | J3.708  I 400,208 


Total  Amt  in 
Budget 


100% 


433,125 

348,500 

363,825 


386,925 


44,950  | 334,950 

487825^  363,825 


0.0% 

4.0% 

4.0% 

4.0% 

4.0% 

4.0% 


0.0% 

0.0% 

0.0% 

0.0% 

0.0% 

0.0% 


200,000 

131,250 

331,250 

208,000 

75,000 

283,000 

208,000 

101,250 

309,250 

197,600 

75,000 

272,600 

197,600 

93,750 

291,350 

-A1:344  . 382,594  100% 

43,865  326,865 

344,883  [ 100% 


46,283 


47,934  357,184 


42,253  314,853 


45,159  336,509 


288,750  0.0% 

231,000  0.0% 


0.0%  150,000 

0.0%  150,000* 


75,000 


37,500 


34,875^ 
29,063  ' 


259,875 


100% 


100% 

100% 


92% 

92% 


400,208 
382.594  ' 


389,813 


272,388 


344,883  | 


357.184 


397,898 

265,265 

334,950 


354,903 


336,509 


308,524 


327,731 


238,219 


198,516 


247,748 

206,456 


2,845  353 
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Confidential  - INPUT 


